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As filed with the Securities and Exchange Commission on September 2, 2022
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM F-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

ICECURE MEDICAL LTD.
(Exact name of registrant as specified in its charter)

Israel Not Applicable
(State or other jurisdiction of (ILR.S. Employer
incorporation or organization) Identification No.)

7 Ha’Eshel St., PO Box 3163
Caesarea, 3079504 Israel
Tel: +972.4.6230333
(Address and Telephone Number of Registrant’s Principal Executive Offices)

IceCure Medical Inc.
10 W Prospect Street, Suite 401
Nanuet, NY 10954
Tel: +1.888.902.5716
(Name, Address, and Telephone Number of Agent for Service)

Copies to:

Oded Har-Even, Esq. Reut Alfiah, Adv.
Eric Victorson, Esq. Sullivan & Worcester Tel Aviv

. (Har-Even & Co.)
Sullivan & Worcester LLP 28 HaArba’a St. HaArba’a Towers,
1633 Broadway

New York. XY 10019 North Tower, 35th Floor
ToL: 212 660.3000 Tel-Aviv, Israel 6473925
: .660. T +972.74.758.0480

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration
Statement.

If only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. O

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check
the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. O

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. O

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. O
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. O

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933.
Emerging growth company

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by check mark if the
registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards f
provided pursuant to Section 7(a)(2)(B) of the Securities Act. O

1 The term “new or revised financial accounting standard” refers to any update issued by the Financial Accounting Standards Board to
its Accounting Standards Codification after April 5, 2012.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter
become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become
effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell securities and it
is not soliciting an offer to buy securities in any state where the offer or sale is not permitted.

PROSPECTUS SUBJECT TO COMPLETION DATED SEPTEMBER 2, 2022

$100,000,000
®
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IceCure Medical Ltd.

Ordinary Shares
Warrants
Units

We may offer and sell from time to time in one or more offerings up to the total amount of $100,000,000 of our ordinary shares,
no par value, or the Ordinary Shares, warrants or units comprising a combination of Ordinary Shares and warrants. We refer to the
Ordinary Shares, the warrants, and the Ordinary Shares issued or issuable upon exercise of the warrants, collectively, as the securities.
Each time we sell securities pursuant to this prospectus, we will provide in a supplement to this prospectus the price and any other
material terms of any such offering. We may also authorize one or more free writing prospectuses to be provided to you in connection with
each offering. Any prospectus supplement and related free writing prospectuses may also add, update or change information contained
in the prospectus. You should read this prospectus, any applicable prospectus supplement and related free writing prospectuses, as well
as the documents incorporated by reference or deemed incorporated by reference into this prospectus, carefully before you invest in the
securities.
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Our Ordinary Shares are listed on the Nasdaq Capital Market, or Nasdaq, under the symbol “ICCM.” On September 1, 2022,
the last reported sale price of our Ordinary Shares on Nasdaq was $1.6461 per share. Our Ordinary Shares are also listed on the Tel Aviv
Stock Exchange, or TASE, under the symbol “ICCM.”

On August 15, 2022, the aggregate market value of our Ordinary Shares held by non-affiliates was approximately $34,567,390,
based on 17,028,271 Ordinary Shares outstanding and a per share price of $2.03 based on the closing sale price of our Ordinary Shares
on August 15, 2022. We have not offered any securities pursuant to General Instruction [.B.5 on Form F-3 during the prior 12 calendar
month period that ends on and includes the date of this prospectus.

We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, and are
subject to reduced public company reporting requirements.

Investing in the securities involves a high degree of risk. Risks associated with an investment in the securities will be described
in any applicable prospectus supplement and are and will be described in certain of our filings with the Securities and Exchange
Commission, or SEC, as described in “Risk Factors” beginning on page 3.

The securities may be sold directly by us to investors, through agents designated from time to time or to or through underwriters
or dealers, or through a combination of such methods, on a continuous or delayed basis. For additional information on the methods of sale,
you should refer to the section entitled “Plan of Distribution” in this prospectus. If any agents or underwriters are involved in the sale of
the securities with respect to which this prospectus is being delivered, the names of such agents or underwriters and any applicable fees,
commissions, discounts and over-allotment options will be set forth in a prospectus supplement. The price to the public of the securities
and the net proceeds that we expect to receive from such sale will also be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission, or the SEC, the Israel Securities Authority nor any state or other
foreign securities commission has approved nor disapproved these securities or determined if this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2022
TABLE OF CONTENTS
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form F-3 that we filed with the SEC utilizing a “shelf” registration
process. Under this shelf registration process, we may offer from time to time up to an aggregate of $100,000,000 of the Ordinary
Shares, warrants or units comprising a combination of Ordinary Shares and warrants in one or more offerings. We sometimes refer to
the Ordinary Shares, warrants and units as the “securities” throughout this prospectus.

Each time we sell securities, we will provide you with a prospectus supplement that will describe the specific amounts, prices
and terms of such offering. We may also authorize one or more free writing prospectuses to be provided to you in connection with such
offering. The prospectus supplement and any related free writing prospectuses may also add, update or change information contained
in this prospectus. You should read carefully both this prospectus, the applicable prospectus supplement, the documents incorporated
by reference into this prospectus and any related free writing prospectus together with additional information described below under
“Where You Can Find More Information” and “Incorporation of Certain Information by Reference” before buying the securities being
offered.

This prospectus does not contain all of the information provided in the registration statement that we filed with the SEC. For
further information about us or the securities, you should refer to that registration statement, which you can obtain from the SEC as
described below under “Where You Can Find More Information” and “Incorporation of Certain Information by Reference.”

You should rely only on the information contained or incorporated by reference in this prospectus, a prospectus supplement
and related free writing prospectuses. Neither we, nor any agent, underwriter or dealer has authorized any other person to provide you
with different information. If anyone provides you with different or inconsistent information, you should not rely on it.

This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted. You should not assume that the information contained in this prospectus and the accompanying
prospectus supplement or related free writing prospectuses is accurate on any date subsequent to the date set forth on the front of the
document or that any information that we have incorporated by reference is correct on any date subsequent to the date of the document
incorporated by reference. Our business, financial condition, results of operations and prospects may have changed since those dates.

For investors outside the United States: We have not done anything that would permit an offering or possession or distribution
of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the
United States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the
offering of the securities described herein and the distribution of this prospectus outside the United States.

In this prospectus, “we,” “us,” “our,” the “Company” and “IceCure” refer to IceCure Medical Ltd. and its wholly owned
subsidiaries, IceCure Medical Inc., a Delaware corporation, IceCure Medical HK Limited, a Hong Kong corporation, and IceCure
(Shanghai) MedTech Co., Ltd., a subsidiary of IceCure Medical HK Limited.

All trademarks or trade names referred to in this prospectus are the property of their respective owners. Solely for
convenience, the trademarks and trade names in this prospectus are referred to without the ® and ™ symbols, but such references
should not be construed as any indicator that their respective owners will not assert, to the fullest extent under applicable law, their
rights thereto. We do not intend the use or display of other companies’ trademarks and trade names to imply a relationship with, or
endorsement or sponsorship of us by, any other companies.
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Our reporting currency and functional currency is the U.S. dollar. Unless otherwise expressly stated or the context otherwise
requires, references in this prospectus to “NIS” are to New Israeli Shekels, and references to “dollars” or “$” are to U.S. dollars.

This prospectus includes statistical, market and industry data and forecasts which we obtained from publicly available
information and independent industry publications and reports that we believe to be reliable sources. These publicly available industry
publications and reports generally state that they obtain their information from sources that they believe to be reliable, but they do
not guarantee the accuracy or completeness of the information. Although we believe that these sources are reliable, we have not
independently verified the information contained in such publications.

We report our financial statements in accordance with generally accepted accounting principles in the United States, or U.S.
GAAP.

ABOUT OUR COMPANY

We are a commercial stage medical device company focusing on the research, development and marketing of cryoablation
systems and technologies based on liquid nitrogen, or LN2, for treating tumors. Cryoablation is the process by which benign and
malignant tumors are ablated (destroyed) through freezing such tumors while in a patient’s body. Our proprietary cryoablation
technology is a minimally invasive alternative to surgical intervention, for tumors, including those found in breast, lungs, kidneys,
bones and other indications. Our lead commercial cryoablation product is the ProSense system.

In addition to our existing lead product, the ProSense system, a single probe system, we have developed an additional multi
probe system that is expected to have the ability to freeze several tumors simultaneously or larger tumors, which we refer to as our
MultiSense system, which has not been commercialized. In our continued efforts aimed at improving our core technology, we are
currently focusing on developing our next generation MultiSense system, which we intend to commercialize subject to regulatory
approvals. We are also in the process of developing our next generation single probe system. While these next generation systems are
still in various research and development stages, we expect them to be more efficient and user friendly.

Corporate Information

We are an Israeli corporation based in Caesarea, Israel and were incorporated in Israel in 2006. On February 2, 2011, we
became a public company in Israel and our Ordinary Shares were listed for trade on the TASE. On August 26, 2021, our Ordinary
Shares were listed for trade on Nasdaq. Our principal executive offices are located at 7 Ha’Eshel St., PO Box 3163, Caesarea, 3079504
Israel. Our telephone number in Israel is +972-4-6230333. Our website address is http://www.icecure-medical.com. The information
contained on, or that can be accessed through, our website is not part of this prospectus. We have included our website address in this
prospectus solely as an inactive textual reference.

RISK FACTORS

Investing in our securities involves risks. Please carefully consider the risk factors described in our periodic reports filed with
the SEC, including those set forth under the caption “Item 3. Key Information - D. Risk Factors” in our most recent Annual Report
on Form 20-F or any updates in our Reports of Foreign Private Issuer on Form 6-K, which are incorporated by reference in this
prospectus, together with all of the other information appearing in this prospectus or incorporated by reference into this prospectus and
any applicable prospectus supplement, in light of your particular investment objectives and financial circumstances. Additional risks and
uncertainties not currently known to us or that we currently deem to be immaterial may also impair our business operations. If any of
these risks actually occur, our business, financial condition, operating results or cash flows could be materially adversely affected. This
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could cause the trading price of our securities to decline, and you may lose all or part of your investment. The discussion of risks includes
or refers to forward-looking statements; you should read the explanation of the qualifications and limitations on such forward-looking
statements discussed elsewhere in this prospectus.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains, and any accompanying prospectus supplement will contain, forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act
of 1934, as amended, or the Exchange Act, and the Private Securities Litigation Reform Act of 1995. Also, documents that we incorporate
by reference into this prospectus, including documents that we subsequently file with the SEC, contain and will contain forward-looking
statements. Forward-looking statements are those that predict or describe future events or trends and that do not relate solely to historical
matters. You can generally identify forward-looking statements as statements containing the words “may,” “will,” “could,” “should,”
“expect,” “anticipate” “objective,” “goal,” “intend,” “estimate,” “believe,” “project,” “plan,” “assume” or other similar expressions, or
negatives of those expressions, although not all forward-looking statements contain these identifying words. All statements contained
or incorporated by reference in this prospectus and any prospectus supplement regarding our objectives, plans and strategies, statements
that contain projections of results of operations or of financial condition, expected capital needs and expenses, statements relating to the
research, development, completion and use of our products, and all statements (other than statements of historical facts) that address
activities, events or developments that we intend, expect, project, believe or anticipate will or may occur in the future.

CEINT3 99 < ERINT3 ERINT3 9% <

You should not place undue reliance on our forward-looking statements because the matters they describe are subject to certain
risks, uncertainties and assumptions, including in many cases decisions or actions by third parties, that are difficult to predict. Our
forward-looking statements are based on the information currently available to us and speak only as of the date on the cover of this
prospectus, the date of any prospectus supplement, or, in the case of forward-looking statements incorporated by reference, the date of the
filing that includes the statement. Over time, our actual results, performance or achievements may differ from those expressed or implied
by our forward-looking statements, and such difference might be significant and materially adverse to our security holders. We undertake
no obligation to update publicly any forward-looking statements, whether as a result of new information, future events or otherwise.

We have identified some of the important factors that could cause future events to differ from our current expectations and they
are described in this prospectus and supplements to this prospectus (if any) under the caption “Risk Factors,” “Use of Proceeds,” and
elsewhere in this prospectus as well as in our most recent Annual Report on Form 20-F, including without limitation under the captions
“Risk Factors” and “Operating and Financial Review and Prospects,” and in other documents that we may file with the SEC, all of
which you should review carefully. Please consider our forward-looking statements in light of those risks as you read this prospectus, the
documents incorporated by reference herein and any prospectus supplement.

CAPITALIZATION
The following table sets forth our cash and cash equivalents and our capitalization as of June 30, 2022.

You should read this table in conjunction with our audited financial statements and notes thereto included in our Annual Report
on Form 20-F for our fiscal year ended December 31, 2021 filed with the SEC on April 1, 2022, as amended by our Form 20-F/A filed
with the SEC on August 22, 2022, and our unaudited financial results as of and for the six months ended June 30, 2022, furnished with
the SEC on August 15, 2022, which are incorporated by reference herein.

As of
June 30,
2022
U.S. dollars in thousands (Unaudited)
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Cash and cash equivalents $ 13,468

Deposits 4,257

Shareholders’ equity:

Additional paid-in capital 86,275

Accumulated deficit (67,399)

Total shareholders’ equity 18,876

Total capitalization $ 36,601
5

USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, we intend to use the net proceeds from the sale of
our securities in this offering for working capital and general corporate purposes. The amounts and timing of our actual expenditures
will depend upon numerous factors, including the timing, scope, progress and results of our research and development efforts, timing
and progress of our clinical trials, regulatory and competitive environment and other factors that management believes are appropriate.
Accordingly, our management will have broad discretion in applying the net proceeds of this offering. Pending application of the net
proceeds for the purposes as described above, we may invest the net proceeds in a variety of capital preservation investments, including
short-term, interest-bearing securities, and U.S. government securities.

DESCRIPTION OF SECURITIES

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize
the material terms and provisions of the various types of securities that we may offer. We will describe in the applicable prospectus
supplement relating to any securities the particular terms of the securities offered by that prospectus supplement. If we so indicate in the
applicable prospectus supplement, the terms of the securities may differ from the terms we have summarized below.

We may sell from time to time, in one or more offerings, Ordinary Shares, warrants to purchase Ordinary Shares or units
comprising a combination of Ordinary Shares and warrants.

In this prospectus, we refer to the Ordinary Shares and warrants to purchase Ordinary Shares and units that may be offered by us
collectively as “securities.” The total dollar amount of all securities that we may issue under this prospectus will not exceed $100,000,000.
The actual price per share of the shares that we will offer, or per security of the securities that we will offer, pursuant hereto will depend
on a number of factors that may be relevant as of the time of offer.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.
Warrants

We may issue warrants independently or together with any other securities offered by any prospectus supplement and the
warrants may be attached to or separate from those securities. We will evidence each series of warrants by warrant certificates that we
may issue under a separate agreement or other evidence. Any series of warrants may be issued under a separate warrant agreement, which
may be entered into between us and a warrant agent specified in an applicable prospectus supplement relating to a particular series of
warrants. Any such warrant agent will act solely as our agent in connection with the warrants of such series and will not assume any
obligation or relationship of agency or trust with any of the holders of the warrants. We may also choose to act as our own warrant agent.
We will set forth further terms of the warrants and any applicable warrant agreements in the applicable prospectus supplement relating to
the issuance of any warrants, including, where applicable, the following:

e the title of the warrants;
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the aggregate number of the warrants;
exchange distributions and/or secondary distributions;
the number of securities purchasable upon exercise of the warrants;

the designation and terms of the securities, if any, with which the warrants are issued, and the number of the warrants issued
with each such offered security;

the date, if any, on and after which the warrants and the related securities will be separately transferable;

the price at which, and form of consideration for which, each security purchasable upon exercise of the warrants may be
purchased;

the date on which the right to exercise the warrants will commence and the date on which the right will expire;

if applicable, the date on and after which such warrants and the related securities will be separately transferable;

the manner in which the warrants may be exercised, which may include by cashless exercise;

the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
the terms of any rights to redeem or call the warrants;

any provisions for changes to or adjustments in the exercise price or number of Ordinary Shares issuable upon exercise of
the warrants;

information with respect to book-entry procedures, if any;

if applicable, a discussion of the material Israeli and U.S. income tax considerations applicable to the issuance or exercise
of such warrants;

Units

the anti-dilution and adjustment of share capital provisions of the warrants, if any;
the minimum or maximum amount of the warrants which may be exercised at any one time;
any circumstances that will cause the warrants to be deemed to be automatically exercised; and

any other material terms of the warrants.

We may issue units comprised of one or more of the other securities that may be offered under this prospectus, in any

combination. As specified in the applicable prospectus supplement, we may issue units consisting of our Ordinary Shares, warrants or
any combination of such securities. Each unit will be issued so that the holder of the unit is also the holder of each security included in
the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The unit agreement under
which a unit is issued may provide that the securities included in the unit may not be held or transferred separately at any time, or at any
time before a specified date. The applicable prospectus supplement will describe:

the terms of the units and of the Ordinary Shares and/or warrants comprising the units, including whether and under what
circumstances the securities comprising the units may be traded separately;
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a description of the terms of any unit agreement governing the units or any arrangement with an agent that may act on our
behalf in connection with the unit offering;

a description of the provisions for the payment, settlement, transfer or exchange of the units; and

any material provisions of the governing unit agreement that differ from those described above.

The description in the applicable prospectus supplement of any units we offer will not necessarily be complete and will be
qualified in its entirety by reference to the applicable unit agreement, which will be filed with the SEC if we offer units. For more
information on how you can obtain copies of the applicable unit agreement if we offer units, see “Where You Can Find Additional
Information.”

PLAN OF DISTRIBUTION

We may sell the securities being offered hereby in one or more of the following methods from time to time:

a block trade (which may involve crosses) in which the broker or dealer so engaged will attempt to sell the securities as
agent but may position and resell a portion of the block as principal to facilitate the transaction;

purchases by a broker or dealer as principal and resale by such broker or dealer for its own account pursuant to this
prospectus;

exchange distributions and/or secondary distributions;

ordinary brokerage transactions and transactions in which the broker solicits purchasers;
to one or more underwriters for resale to the public or to investors;

through agents;

in an “at the market offering,” within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or
into an existing trading market, on an exchange or otherwise;

directly to a purchaser pursuant to what is known as an “equity line of credit” as described below;

transactions not involving market makers or established trading markets, including direct sales or privately negotiated
transactions; or

through a combination of these methods of sale.

The securities that we distribute by any of these methods may be sold, in one or more transactions, at:

a fixed price or prices, which may be changed;
market prices prevailing at the time of sale;
prices related to prevailing market prices; or

negotiated prices.

We will set forth in a prospectus supplement the terms of the offering of securities, including:

the name or names of any agents, dealers or underwriters;
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e the purchase price of the securities being offered and the proceeds we will receive from the sale;

e any over-allotment options under which underwriters may purchase additional securities from us;

e any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;
e the public offering price;

e any discounts or concessions allowed or re-allowed or paid to dealers; and

® any securities exchanges or markets on which such securities may be listed.

If underwriters are used in the sale, they will acquire the securities for their own account and may resell the securities from time
to time in one or more transactions at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the
underwriters to purchase the securities will be subject to the conditions set forth in the applicable underwriting agreement. We may offer
the securities to the public through underwriting syndicates represented by managing underwriters or by underwriters without a syndicate.
Subject to certain conditions, the underwriters will be obligated to purchase all of the securities offered by the prospectus supplement,
other than securities covered by any over-allotment option. Any public offering price and any discounts or concessions allowed or re-
allowed or paid to dealers may change from time to time. We may use underwriters with whom we have a material relationship. We will
describe in the prospectus supplement, naming the underwriter, the nature of any such relationship.

We may sell securities directly or through agents we designate from time to time. We will name any agent involved in the
offering and sale of securities and we will describe any commissions we will pay the agent in the prospectus supplement. Unless the
prospectus supplement states otherwise, our agent will act on a best-efforts basis for the period of its appointment.

We may also sell securities directly to one or more purchasers without using underwriters or agents.

Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as defined in the
Securities Act and any discounts or commissions they receive from us and any profit on their resale of the securities may be treated
as underwriting discounts and commissions under the Securities Act. We will identify in the applicable prospectus supplement any
underwriters, dealers or agents and will describe their compensation. We may have agreements with the underwriters, dealers and agents
to indemnify them against specified civil liabilities, including liabilities under the Securities Act. Underwriters, dealers and agents may
engage in transactions with or perform services for us in the ordinary course of their businesses.

In connection with an offering, an underwriter may purchase and sell securities in the open market. These transactions may
include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the
underwriters of a greater number of securities than they are required to purchase in the offering.

Accordingly, to cover these short sales positions or to otherwise stabilize or maintain the price of the securities, the underwriters
may bid for or purchase securities in the open market and may impose penalty bids. If penalty bids are imposed, selling concessions
allowed to syndicate members or other broker-dealers participating in the offering are reclaimed if securities previously distributed in
the offering are repurchased, whether in connection with stabilization transactions or otherwise. The effect of these transactions may
be to stabilize or maintain the market price of the securities at a level above that which might otherwise prevail in the open market.
The impositions of a penalty bid may also affect the price of the securities to the extent that it discourages resale of the securities. The
magnitude or effect of any stabilization or other transactions is uncertain. These transactions may be effected on Nasdaq or otherwise
and, if commenced, may be discontinued at any time.

10
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EXPENSES

We are paying all of the expenses of the registration of our securities under the Securities Act, including, to the extent applicable,
registration and filing fees, printing fees and expenses, accounting fees and the legal fees of our counsel. We estimate these expenses to
be approximately $40,270 which at the present time include the following categories of expenses:

SEC registration fee $ 9,270
Printer fees and expenses $ 3,500
Legal fees and expenses $ 15,000
Accounting fees and expenses $ 12,500
Total $ 40,270

In addition, we anticipate incurring additional expenses in the future in connection with the offering of our securities pursuant
to this prospectus. Any such additional expenses will be disclosed in a prospectus supplement.

LEGAL MATTERS

Certain legal matters concerning this offering will be passed upon for us by Sullivan & Worcester LLP, New York, New York.
Certain legal matters with respect to the legality of the issuance of the securities offered by this prospectus and other legal matters
concerning this offering relating to Isracli law will be passed upon for us by Sullivan & Worcester Tel Aviv (Har-Even & Co.), Tel Aviv,
Israel.

EXPERTS

The financial statements as of December 31, 2021 and 2020 and for each of the three years then ended incorporated by reference
into this prospectus have been so included in reliance upon the report of Brightman Almagor Zohar & Co., a firm in the Deloitte Global
Network, an independent registered public accounting firm, as set forth in their report thereon, included therein. Such consolidated
financial statements are incorporated herein by reference in reliance upon such report given on the authority of said firm as experts in
auditing and accounting.
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ENFORCEABILITY OF CIVIL LIABILITIES

We are incorporated under the laws of the State of Israel. Service of process upon us and upon our directors and officers and the
Israeli experts named in the registration statement of which this prospectus forms a part, a substantial majority of whom reside outside of
the United States, may be difficult to obtain within the United States. Furthermore, because substantially all of our assets and a substantial
of our directors and officers are located outside of the United States, any judgment obtained in the United States against us or any of our
directors and officers may not be collectible within the United States.

We have been informed by our legal counsel in Israel, Sullivan & Worcester Tel Aviv (Har-Even & Co.), that it may be difficult
to assert U.S. securities law claims in original actions instituted in Israel. Israeli courts may refuse to hear a claim based on a violation
of U.S. securities laws because Israel is not the most appropriate forum to bring such a claim. In addition, even if an Israeli court agrees
to hear a claim, it may determine that Israeli law and not U.S. law is applicable to the claim. If U.S. law is found to be applicable, the
content of applicable U.S. law must be proved as a fact which can be a time-consuming and costly process. Certain matters of procedure
will also be governed by Israeli law.

Subject to specified time limitations and legal procedures, Israeli courts may enforce a U.S. judgment in a civil matter which,
subject to certain exceptions, is non-appealable, including judgments based upon the civil liability provisions of the Securities Act and
the Exchange Act and including a monetary or compensatory judgment in a non-civil matter, provided that among other things:

the judgment is obtained after due process before a court of competent jurisdiction, according to the laws of the state in
which the judgment is given and the rules of private international law currently prevailing in Israel;

e the judgment is final and is not subject to any right of appeal;
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the prevailing law of the foreign state in which the judgment was rendered allows for the enforcement of judgments of
Israeli courts;

adequate service of process has been effected and the defendant has had a reasonable opportunity to be heard and to present
his or her evidence;

the liabilities under the judgment are enforceable according to the laws of the State of Israel and the judgment and the
e enforcement of the civil liabilities set forth in the judgment is not contrary to the law or public policy in Israel nor likely to

impair the security or sovereignty of Israel;

the judgment was not obtained by fraud and does not conflict with any other valid judgments in the same matter between

[ ] .
the same parties;

o an action between the same parties in the same matter is not pending in any Israeli court at the time the lawsuit is instituted
in the foreign court; and

o the judgment is enforceable according to the laws of Israel and according to the law of the foreign state in which the relief

was granted.

If a foreign judgment is enforced by an Israeli court, it generally will be payable in Israeli currency, which can then be converted
into non-Israeli currency and transferred out of Israel. The usual practice in an action before an Israeli court to recover an amount in a
non-Israeli currency is for the Israeli court to issue a judgment for the equivalent amount in Israeli currency at the rate of exchange in
force on the date of the judgment, but the judgment debtor may make payment in foreign currency. Pending collection, the amount of
the judgment of an Israeli court stated in Israeli currency ordinarily will be linked to the Israeli consumer price index plus interest at the
annual statutory rate set by Israeli regulations prevailing at the time. Judgment creditors must bear the risk of unfavorable exchange rates.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus and information we file later with the SEC will automatically update and supersede this information. The information
incorporated by reference is considered to be part of this prospectus and information we file later with the SEC will automatically update
and supersede this information. The documents we are incorporating by reference as of their respective dates of filing are:

Our Annual Report on Form 20-F for the fiscal year ended December 31, 2021, filed with the SEC on April 1, 2022, as
amended by the Form 20-F/A filed with the SEC on August 22, 2022;

Our Reports of Foreign Private Issuer on Form 6-K submitted on May 18, 2022 (with respect to the sections titled “Q1 2022
Operational and Financial Highlights,” the bullet points under the section titled “Other Recent Highlights,” the section titled
“Financial Results as of and for the Three Months Ended March 31, 2022,” the section titled “Abut IceCure Medical,” and
the section titled “Forward-looking Statements” in the press release attached as Exhibit 99.1 to the Form 6-K); June 9, 2022
(with respect to the first through third paragraphs, as well as the sections titled “About IceCure Medical,” and “Forward-
looking Statements” in the press release attached as Exhibit 99.1 to the Form 6-K); June 13, 2022 (with respect to the first,
second and third paragraphs, as well as the sections titled “About the Distribution Agreement,” “About IceCure Medical,”
and “Forward-looking Statements” in the press release attached as Exhibit 99.1 to the Form 6-K); July 25, 2022 (with
respect to the first through third paragraphs, as well as the sections titled “About IceCure Medical,” and “Forward-looking
Statements” in the press release attached as Exhibit 99.1 to the Form 6-K); July 27, 2022; August 15, 2022 (with respect to
the bullet points in the section titled “Q2 2022 Commercial & Operational Highlights”, the section titled “Financial Results
for the Six Months Ended June 30, 2022” and the section titled “Forward Looking Statements” in the press release attached
as Exhibit 99.1 to the Form 6-K); and August 29, 2022 (with respect to the first and second paragraph and section titled
“Forward-Looking Statements” in the press release attached as Exhibit 99.1 to the Form 6-K); and
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e the description of our securities contained in our Form 8-A (File No. 001-40753), filed with the SEC on August 23, 2021.

All subsequent annual reports filed by us pursuant to the Exchange Act on Form 20-F prior to the termination of the offering
shall be deemed to be incorporated by reference to this prospectus and to be a part hereof from the date of filing of such documents. We
may also incorporate part or all of any Form 6-K subsequently submitted by us to the SEC prior to the termination of the offering by
identifying in such Forms 6-K that they, or certain parts of their contents, are being incorporated by reference herein, and any Forms 6-K
so identified shall be deemed to be incorporated by reference in this prospectus and to be a part hereof from the date of submission of
such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed
to be modified or superseded for purposes of this prospectus to the extent that a statement contained herein or in any other subsequently
filed document which also is incorporated or deemed to be incorporated by reference herein modifies or supersedes such statement. Any
such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
The information we incorporate by reference is an important part of this prospectus, and later information that we file with the SEC will
automatically update and supersede the information contained in this prospectus.

We will provide you without charge, upon your written or oral request, a copy of any of the documents incorporated by reference
in this prospectus, other than exhibits to such documents which are not specifically incorporated by reference into such documents.
Please direct your written or telephone requests to us at: 7 Ha’Eshel St., PO Box 3163, Caesarea, 3079504 Israel, Tel: +972-4-6230333;
Attention: Chief Financial Officer.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are an Israeli company and are a “foreign private issuer” as defined in Rule 3b-4 under the Exchange Act. As a foreign
private issuer, we are exempt from the rules under the Exchange Act related to the furnishing and content of proxy statements, and
our officers, directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions contained in
Section 16 of the Exchange Act.

In addition, we are not required under the Exchange Act to file annual, quarterly and current reports and financial statements
with the SEC as frequently or as promptly as U.S. companies whose securities are registered under the Exchange Act. However, we file
with the SEC, within 120 days after the end of each fiscal year, or such applicable time as required by the SEC, an annual report on Form
20-F containing financial statements audited by an independent registered public accounting firm, and submit to the SEC, on a Form 6-K,
unaudited interim financial information.

We maintain a corporate website at http://www.icecure-medical.com. We will post on our website any materials required to be
so posted on such website under applicable corporate or securities laws and regulations, including any notices of general meetings of our
shareholders.

The SEC also maintains a web site that contains information we file electronically with the SEC, which you can access over
the Internet at http://www.sec.gov. Information contained on, or that can be accessed through, our website and other websites listed in
this prospectus do not constitute a part of this prospectus. We have included these website addresses in this prospectus solely as inactive
textual references.

This prospectus is part of a registration statement on Form F-3 filed by us with the SEC under the Securities Act. As permitted
by the rules and regulations of the SEC, this prospectus does not contain all the information set forth in the registration statement and
the exhibits thereto filed with the SEC. For further information with respect to us and the securities offered hereby, you should refer to
the complete registration statement on Form F-3, which may be obtained from the locations described above. Statements contained in
this prospectus or in any prospectus supplement about the contents of any contract or other document are not necessarily complete. If
we have filed any contract or other document as an exhibit to the registration statement or any other document incorporated by reference
in the registration statement, you should read the exhibit for a more complete understanding of the document or matter involved. Each
statement regarding a contract or other document is qualified in its entirety by reference to the actual document.
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PART 11

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 8. Indemnification of Directors and Officers

Indemnification

The Israeli Companies Law 5759-2999, or the Companies Law, and the Israeli Securities Law, 5728-1968, or the Securities Law,
provide that a company may indemnify an office holder against the following liabilities and expenses incurred for acts performed by him
or her as an office holder, either pursuant to an undertaking made in advance of an event or following an event, provided its articles of
association include a provision authorizing such indemnification:

a financial liability imposed on him or her in favor of another person by any judgment concerning an act performed in his
or her capacity as an office holder, including a settlement or arbitrator’s award approved by a court;

reasonable litigation expenses, including attorneys’ fees, expended by the office holder (a) as a result of an investigation
or proceeding instituted against him or her by an authority authorized to conduct such investigation or proceeding,
provided that (1) no indictment (as defined in the Companies Law) was filed against such office holder as a result of such
investigation or proceeding; and (2) no financial liability as a substitute for the criminal proceeding (as defined in the
Companies Law) was imposed upon him or her as a result of such investigation or proceeding, or, if such financial liability
was imposed, it was imposed with respect to an offense that does not require proof of criminal intent; or (b) in connection
with a monetary sanction;

reasonable litigation expenses, including attorneys’ fees, expended by the office holder or imposed on him or her by a court:
(1) in proceedings that the company institutes, or that another person institutes on the company’s behalf, against him or her;
(2) in a criminal proceeding of which he or she was acquitted; or (3) as a result of a conviction for a crime that does not
require proof of criminal intent; and

expenses incurred by an office holder in connection with an Administrative Procedure under the Securities Law, including
reasonable litigation expenses and reasonable attorneys’ fees. An “Administrative Procedure” is defined as a procedure
pursuant to chapters H3 (Monetary Sanction by the Israeli Securities Authority), H4 (Administrative Enforcement
Procedures of the Administrative Enforcement Committee) or I1 (Arrangement to prevent Procedures or Interruption of
procedures subject to conditions) to the Securities Law.

The Companies Law also permits a company to undertake in advance to indemnify an office holder, provided that if such
indemnification relates to financial liability imposed on him or her, as described above, then the undertaking should be limited and shall
detail the following foreseen events and amount or criterion:

to events that in the opinion of the board of directors can be foreseen based on the company’s activities at the time that the
undertaking to indemnify is made; and

in amount or criterion determined by the board of directors, at the time of the giving of such undertaking to indemnify, to
be reasonable under the circumstances.

We have entered into indemnification agreements with all of our directors and with all members of our senior management.
Each such indemnification agreement provides the office holder with indemnification permitted under applicable law and up to a certain
amount, and to the extent that these liabilities are not covered by directors’ and officers’ insurance.
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Exculpation
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Under the Companies Law, an Israeli company may not exculpate an office holder from liability for a breach of his or her duty
of loyalty, but may exculpate in advance an office holder from his or her liability to the company, in whole or in part, for damages caused
to the company as a result of a breach of his or her duty of care (other than in relation to distributions), but only if a provision authorizing
such exculpation is included in its articles of association. Our articles of association provide that we may exculpate, in whole or in part,
any office holder from liability to us for damages caused to the company as a result of a breach of his or her duty of care, but prohibit
an exculpation from liability arising from a company’s transaction in which our controlling shareholder or officer has a personal interest.
Subject to the aforesaid limitations, under the indemnification agreements, we exculpate and release our office holders from any and all
liability to us related to any breach by them of their duty of care to us to the fullest extent permitted by law.

Limitations

The Companies Law provides that the Company may not exculpate or indemnify an office holder nor enter into an insurance
contract that would provide coverage for any liability incurred as a result of any of the following: (1) a breach by the office holder of his
or her duty of loyalty unless (in the case of indemnity or insurance only, but not exculpation) the office holder acted in good faith and had
a reasonable basis to believe that the act would not prejudice us; (2) a breach by the office holder of his or her duty of care if the breach
was carried out intentionally or recklessly (as opposed to merely negligently); (3) any act or omission committed with the intent to derive
an illegal personal benefit; or (4) any fine, monetary sanction, penalty or forfeit levied against the office holder.

Under the Companies Law, exculpation, indemnification and insurance of office holders in a public company must be approved
by the compensation committee and the board of directors and, with respect to certain office holders or under certain circumstances, also
by the shareholders.

Our articles of association permit us to exculpate (subject to the aforesaid limitation), indemnify and insure our office holders to
the fullest extent permitted or to be permitted by the Companies Law.

1I-2
Item 9. Exhibits
Exhibit
Number Exhibit Description
.71 Form of Underwriting Agreement.
3.1 Articles of Association of IceCure Medical Ltd. (incorporated herein by reference to Exhibit 1.1 to our Registration
Statement on Form F-1 (File No. 333-258660) filed with the SEC on August 9, 2021).
4.1% Form of Warrant.
4.2% Form of Unit Agreement.
51" Opinion of Sullivan & Worcester Tel Aviv (Har-Even & Co.), Israeli counsel to IceCure Medical Ltd.
5.2% Opinion of Sullivan & Worcester LLP, U.S. counsel to IceCure Medical. Ltd.

10.1’“ Exclusive Distribution Agreement, dated June 12, 2022, by and between IceCure (Shanghai) MedTech Co., Ltd., Shanghai
Medtronic Zhikang Medical Devices Co., Ltd. and Beijing Turing Medical Technology Co., Ltd.

10.2’“ Exclusive Distribution Agreement, dated June 12, 2022, by and between IceCure Medical Ltd., IceCure (Shanghai)
MedTech Co., Ltd. and Beijing Turing Medical Technology Co., Ltd.

231" Consent of Brightman Almagor Zohar & Co., a firm in the Deloitte Global Network, independent registered public
accounting firm.

232" Consent of Sullivan & Worcester Tel Aviv (Har-Even & Co.) (included in Exhibit 5.1).

Il Consent of Sullivan & Worcester (included in Exhibit 5.2).

24.1" Power of Attorney (included on signature page of the Registration Statement).

107" Calculation of Filing Fee Tables.

*  Filed herewith.

To be filed, if applicable, by post-effective amendment or incorporated by reference in connection with the offering of any ordinary
shares, as appropriate.
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A

Certain identified information in this exhibit has been excluded pursuant to Item 601(b)(10)(iv) of Regulation S-K because it (i) is

not material and (ii) is the type that the Company treats as private or confidential.
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Item 10. Undertakings

(a) The undersigned Registrant hereby undertakes:

(1

2)

A3)

4)

To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective Registration Statement;

(i)

(iff) To include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement;

provided, however, that paragraphs (i), (i1) and (iii) above do not apply if the information required to be included in a

post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the

Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended, that are

incorporated by reference in the Registration Statement, or is contained in a form of prospectus filed pursuant to Rule

424(b) that is part of the Registration Statement.

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

To file a post-effective amendment to the Registration Statement to include any financial statements required by Item 8.A.
of Form 20-F at the start of any delayed offering or throughout a continuous offering. Financial statements and information
otherwise required by Section 10(a)(3) of the Securities Act need not be furnished, provided that the registrant includes
in the prospectus, by means of a post-effective amendment, financial statements required pursuant to this paragraph (a)(4)
and other information necessary to ensure that all other information in the prospectus is at least as current as the date of
those financial statements. Notwithstanding the foregoing, a post-effective amendment need not be filed to include financial
statements and information required by Section 10(a)(3) of the Securities Act or Item 8.A of Form 20-F if such financial
statements and information are contained in periodic reports filed with or furnished to the Commission by the registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
Registration Statement.
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(5) That, for the purpose of determining liability under the Securities Act to any purchaser:
i.  If the registrant is relying on Rule 430B:

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration
Statement as of the date the filed prospectus was deemed part of and included in the Registration Statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a Registration Statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included
in the Registration Statement as of the earlier of the date such form of prospectus is first used after effectiveness
of the date of the first contract or sale of securities in the offering described in the prospectus. As provided in
Rule 430B, for liability purposes of the issuer and any person that is at that date and underwriter, such date shall
be deemed to be a new effective date of the Registration Statement relating to the securities in the Registration
Statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof. Provided, however, that no statement made in a Registration Statement or
prospectus that is part of the Registration Statement or made in a document incorporated or deemed incorporated
by reference into the Registration Statement or prospectus that is part of the Registration Statement will, as to a
purchaser with a time of contract sale prior to such effective date, supersede or modify any statement that was
made in the Registration Statement or prospectus that was part of the Registration Statement or made in any such
document immediately prior to such effective date; or

If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a Registration
Statement relating to an offering, other than Registration Statements relying on Rule 430B or other prospectuses filed
in reliance on Rule 430A, shall be deemed to be part of and included in the Registration Statement as of the date it is
first used after effectiveness. Provided, however, that no statement made in a Registration Statement or prospectus that

ii. is part of the Registration Statement or made in a document incorporated or deemed incorporated by reference into the
Registration Statement or prospectus that is part of the Registration Statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the Registration Statement
or prospectus that was part of the Registration Statement or made in any such document immediately prior to such date
of first use.

I1-5

That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned
(6) registrant pursuant to this Registration Statement, regardless of the underwriting method used to sell the securities to the
purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned registrant will be a seller to the purchaser and will be considered to offer or sell securities to such purchaser:

Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

i Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or

" referred to by the undersigned registrant;

i The portion of any other free writing prospectus relating to the offering containing material information about the
" undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

iv. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing
(b) of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of
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1934) that is incorporated by reference in the Registration Statement shall be deemed to be a new Registration Statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide oftering
thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of
the Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.
In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses

(c) incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities
Act and will be governed by the final adjudication of such issue.

(d) The undersigned Registrant hereby undertakes that:

for purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus
filed as part of this Registration Statement in reliance upon Rule 430A and contained in a form of prospectus filed by
the Registrant pursuant to Rule 424(b)(1) or (4), or 497(h) under the Securities Act shall be deemed to be part of this
Registration Statement as of the time it was declared effective.

(1

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

11-6

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form F-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in Caesarea, Isracl on September 2, 2022.

ICECURE MEDICAL LTD.

By: /s/ Eyal Shamir

Eyal Shamir
Chief Executive Officer

POWER OF ATTORNEY

We, the undersigned directors and/or officers of IceCure Medical Ltd., hereby severally constitute and appoint Eyal Shamir
and Ronen Tsimerman with full power to any of them, and to each of them singly, to sign for us and in our names in the capacities
indicated below the registration statement on Form F-3 filed herewith, and any and all pre-effective and post-effective amendments to said
registration statement, and any registration statement filed pursuant to Rule 462(b) under the Securities Act, as amended, in connection
with the said registration under the Securities Act, as amended, and to file or cause to be filed the same, with all exhibits thereto and
other documents in connection therewith, with the SEC, granting unto said attorneys, and each of them, full power and authority to do
and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes
as each of them might or could do in person, and hereby ratifying and confirming all that said attorneys, and each of them, shall do or
cause to be done by virtue of this Power of Attorney.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons
in the capacities and on the dates indicated:

Signature Title Date
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/s/ Eyal Shamir Chief Executive Officer, Director September 2, 2022

Eyal Shamir (Principal Executive Officer)

/s/ Ronen Tsimerman Chief Financial Officer, Chief Operations Officer September 2, 2022
Ronen Tsimerman (Principal Financial and Accounting Officer)

/s/ Ron Mayron Director, Chairman of the Board of Directors September 2, 2022
Ron Mayron

/s/ Doron Birger Director September 2, 2022

Doron Birger

/s/ Yang Huang Director September 2, 2022
Yang Huang
/s/ Oded Tamir Director September 2, 2022
Oded Tamir
/s/ Sharon Levita Director September 2, 2022

Sharon Levita

11-7

SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES

Pursuant to the Securities Act of 1933, as amended, the undersigned, IceCure Medical Inc., the duly authorized representative in
the United States of IceCure Medical Ltd., has signed this registration statement on September 2, 2022.

/s/ IceCure Medical Inc.
IceCure Medical Inc.

11-8
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Exhibit 5.1

i Sullivan Tel Aviv (Har-Even & Co.)
su I I Iva n 28 HaArba’a St. HaArba’a Towers North Tower, 35th +97,2'747580480
LIV A DR, Floor, Tel-Aviv, Israel sullivanlaw.com
IceCure Medical Ltd.

7 Ha’Eshel St., PO Box 3163
+972-747580480
sullivanlaw.com

Caesarea, 3079504 Israel

September 2, 2022

Re: Registration Statement on Form F-3

Ladies and Gentlemen:

We have acted as Israeli counsel to IceCure Medical Ltd., a company organized under the laws of the State of Israel (the
“Company”), in connection with its registration statement on Form F-3 (the “Registration Statement”) filed with the Securities and
Exchange Commission on the date hereof under the Securities Act of 1933, as amended (the “Securities Act”), which registers the offer,
issuance and sale by the Company, from time to time, of up to $100 million aggregate maximum offering price of: (i) Ordinary Shares,
no par value per share of the Company (the “Shares”); (ii) warrants to purchase Shares (the “Warrants”, and, together with the Shares,
the “Securities™); and (iii) units of two or more of the Securities (the “Units™), all of which may be issued from time to time on a delayed
or continuous basis pursuant to Rule 415 under the Securities Act.

This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation
S-K under the Securities Act, in connection with the filing of the Registration Statement.

In connection herewith, we have examined the originals, or photocopies or copies, certified or otherwise identified to our
satisfaction, of: (i) the form of the Registration Statement, to which this opinion letter is attached as an exhibit; (ii) the articles of
association of the Company, as currently in effect (the “Articles”); (iii) minutes of meetings of the board of directors of the Company
(the “Board”) at which the filing of the Registration Statement and the actions to be taken in connection therewith, were approved;
and (v) such other corporate records, agreements, documents and other instruments, and such certificates or comparable documents of
public officials and of officers and representatives of the Company as we have deemed relevant and necessary as a basis for the opinions
hereafter set forth (collectively the “Company Documents). We have also made inquiries of such officers and representatives as we
have deemed relevant and necessary as a basis for the opinions hereafter set forth.

In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity
of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified,
confirmed as photostatic copies and the authenticity of the originals of such latter documents. We have also assumed the truth of all facts
communicated to us by the Company and that all minutes of meetings of the Board and the shareholders of the Company that have been
provided to us are true and accurate and have been properly prepared in accordance with the Articles and all applicable laws. We have
assumed, in addition, that at the time of the execution and delivery of any definitive purchase, underwriting or similar agreement between
the Company and any third party pursuant to which any of the Securities and/or Units may be issued (a “Securities Agreement”), the
Securities Agreement will be the valid and legally binding obligation of such third party and enforceable against such third party in
accordance with its terms. We have further assumed that at the time of the issuance and sale of any of the Securities and/or Units, the
terms of the Securities and/or Units, and their issuance and sale, will have been established so as not to violate any applicable law or
result in a default under or breach of any agreement or instrument binding upon the Company and so as to comply with any requirement
or restriction imposed by any court or governmental body having jurisdiction over the Company.

Based upon and subject to the foregoing, we are of the opinion that:
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With respect to the Shares, when: (i) specifically authorized for issuance by the Company’s Board of Directors or an authorized
committee thereof (the “Authorizing Resolutions™); (ii) the Registration Statement has become effective under the Securities
Act; (iii) if necessary, an appropriate prospectus supplement with respect to the Shares has been prepared, filed and delivered
in compliance with the Securities Act and the applicable rules promulgated thereunder; (iv) the terms of the sale of the Shares
have been duly established in conformity with the Company Documents and do not violate any applicable law or result in a
default under or breach of any agreement or instrument binding on the Company and comply with any requirement or restriction
imposed by any court or governmental body having jurisdiction over the Company; (v) the Shares have been issued and sold as
contemplated by the Registration Statement and any prospectus supplement, if applicable; and (vi) the Company has received
the consideration for the Shares and such consideration is not less than the par value of the Shares, the Shares will be validly
issued, fully paid and nonassessable.

(1

With respect to the Warrants, when: (i) specifically authorized for issuance by the Authorizing Resolutions; (ii) the Registration
Statement has become effective under the Securities Act; (iii) the warrant agreement or agreements relating to the Warrants
have been duly authorized, executed and delivered; (iv) the terms of the Warrants and of their issuance and sale have been
duly established in conformity with the warrant agreement or agreements and do not violate any applicable law or result in
a default under or breach of any agreement or instrument binding upon the Company and comply with any requirement or

(2) restriction imposed by any court or governmental body having jurisdiction over the Company; (v) the Warrants have been duly
executed and countersigned in accordance with the warrant agreement or agreements and issued and sold as contemplated by
the Registration Statement; and (vi) the Company has received the consideration (if any separate consideration is given for
the Warrants) for the Warrants, the Warrants will constitute valid and legally binding obligations of the Company, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or
affecting creditors’ rights and to general equity principles.

With respect to the Units, when: (i) at the time of execution, issuance and delivery of the Units and any agreement related thereto
will have been duly authorized, executed and delivered by the Company and the other parties to such agreement and will be the

(3) valid and legally binding obligation of the parties thereto, enforceable against such parties in accordance with its terms; and (ii)
all necessary conditions and actions with respect to the Securities of which the Units are comprised shall have been duly met or
taken, as provided for in (1) and (2) above, as applicable, the Units will be validly issued, fully paid and nonassessable.

You have informed us that you intend to issue the Securities and/or the Units from time to time on a delayed or continuous basis,
and this opinion is limited to the laws, including the rules and regulations, as in effect on the date hereof. We understand that prior to
issuing any Securities you will afford us an opportunity to review the corporate approval documents and operative documents pursuant to
which such Securities are to be issued (including the Authorizing Resolutions and an appropriate prospectus supplement), and we will file
such supplement or amendment to this opinion (if any) as we may reasonably consider necessary or appropriate by reason of the terms of
such Securities.

With respect to our opinion as to the Securities and/or the Units, we have assumed that, at the time of issuance and sale and to
the extent any such issuance would exceed the maximum share capital of the Company currently authorized, the number of Securities that
the Company is authorized to issue shall have been increased in accordance with the Company’s Articles such that a sufficient number of
Securities are authorized and available for issuance under the Articles.

Members of our firm are admitted to the Bar in the State of Israel and we do not express any opinion as to the laws of any other
jurisdiction. This opinion is limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly
stated.

We consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm appearing
under the caption “Legal Matters” and, if applicable, “Enforcement of Civil Liabilities” in the prospectus forming part of the Registration
Statement. In giving this consent, we do not thereby admit that we are within the category of persons whose consent is required under
Section 7 of the Securities Act, the rules and regulations of the SEC promulgated thereunder or Item 509 of Regulation S-K under the
Securities Act.
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This opinion letter is rendered as of the date hereof and we disclaim any obligation to advise you of facts, circumstances, events
or developments that may be brought to our attention after the effective date of the Registration Statement that may alter, affect or modify
the opinions expressed herein.

Very truly yours,

/s/ Sullivan & Worcester Tel-Aviv (Har-Even & Co.)
Sullivan & Worcester Tel-Aviv (Har-Even & Co.)
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Exhibit 10.1
CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT PURSUANT TO ITEM 601(B)(10)(IV) OF
REGULATION S-K BECAUSE IT IS BOTH (I) NON-MATERIAL AND (1) THE REGISTRANT CUSTOMARILY AND ACTUALLY

TREATS SUCH OMITTED INFORMATION AS PRIVATE OR CONFIDENTIAL. OMISSIONS ARE DENOTED IN BRACKETS WITH
ASTERISKS THROUGHOUT THIS EXHIBIT.

TR LN
EXCLUSIVE DISTRIBUTION AGREEMENT
AMONG
RO EREET SHATR A E
SHANGHAI MEDTRONIC ZHIKANG MEDICAL DEVICES CO., LTD.

=

AND

e (B) BTSSR AE
ICECURE (SHANGHAI) MEDTECH CO., LTD.

5

AND

IEHERBEE T REA R A E

BEIJING TURING MEDICAL TECHNOLOGY CO., LTD.

H
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INTELLECTUAL PROPERTY 26
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RETURN 28
10.  fRiE; fRE: 29
WARRANTY; INSURANCE 29
1. G 55 32
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A (RELHEHVD  CABRC) BEIT=051 (1 F 1 A 1 J (“8FH?) £F
This Exclusive Distribution Agreement (‘“Agreement”) is entered into on June 12, 2022 (“Signing Date”) by the following three Parties -

eSO PR I SR IVE] - Mk T E(EE) E 5 2 AR XK H SO AR 1566 5125 RN
=[23048 ~ 3049% (“EHIT)

Shanghai Medtronic Zhikang Medical Devices Co., Ltd., with registered address Room 3048, 3049 East side, 3rd Floor,
Factory 12, No.1566 Xinyang Road, China (Shanghai) Pilot Free Trade Zone Lin-gang Special Area (“MDT”);

2. Firor (BF) BRITESMEBHREAIRANE] » SR e T RS 605 191822213 ( “BH#ise”) 5 5

IceCure (Shanghai) MedTech Co., Ltd., with registered address Room 213, 2nd Floor, Building 19, No.60 Zhonghui Road,
Minhang District, Shanghai (“IceCure”); and

3. IR ORI REHR AR E] - S EMP A IE T B UK SAZ RTS8 SiE4E401E (“IEREIR”) -

Beijing Turing Medical Technology Co., Ltd., with registered address Room 401, 4th Floor, Building 8, No. 87 Hongan Road,
Fangshan District, Beijing (“Turing”).
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EFTT ~ B~ ALRBEIRAE T MmOy —05 0 SRR

MDT, IceCure and Turing are hereinafter individually referred to as a “Party” and collectively as the “Parties”.
FFE

RECITALS

% lceCure Medical Ltd & —ZARHE LS AR IENAFIARAFEEHVAT] B 5m A5 > & IS0 #y4™
"% 5 EZHivifElceCure Medical Ltd fir F 4R A RIMERTR T T-AE] > MBLEFLLETT S5 Al 55 » I ER 5T#%
R imdt O~ = anddd ~ i SE8ERSS - ERZIRTATNEE3 1 5EB0TRIE AR -

WHEREAS, IceCure Medical Ltd., a company incorporated and validly existing under Isracli Law and is the manufacturer of the
Products (“Products” as defined below). IceCure, a wholly owned subsidiary of IceCure Medical Ltd. in the People’s Republic of China,
is engaged in the business of certain medical device products. Turing is responsible for the importation, distribution, marketing and after-
sales services of the Products, subject to the exclusive rights of MDT in Section 3.1 of this Agreement.

LETEBNEEEPEARINE (FNEEEE - FEME]) LEBET ST i Ll ATRAEE

WHEREAS, MDT has existing expertise and capabilities to distribute medical device products in People’s Republic of China (excluding
Taiwan, Hong Kong and Macau).

LETFTEITTORR T HE T EEZFTFRM - IEZFEI R - BIrONRERBO N BSRG 2r  ERAEHIS
CEXILT) WHEMEHHRAT 0 ¢ ZFRSARINEE L2022 1 H21HZTHY (T BT s anry (b

BIERFUER) (“ (FOFR) 7)) -

WHEREAS, the Parties have agreed upon certain principal terms and conditions under which, IceCure will authorize MDT as its

exclusive distributor for the sale and distribution of the Products in the Territory (as defined below), and these terms and conditions have

been stated in the GENERALLY NON-BINDING TERM SHEET FOR A COOPERATION IN COMMERCIALIZING CERTAIN MEDICAL
DEVICE PRODUCTS (“Term Sheet”) dated as of January 21, 2022.

bt - SITEIEATT
THEREFORE, the Parties agree as follows:
LEY
DEFINITIONS
FRIE LTI AEAME - ADWEYTYEE ~ RIERRIEN BN &3

Unless the context specifies otherwise, the following words, terms, and phrases in this Agreement shall have the meanings assigned to
them as below:

R ZIEAEATIVCAREAN B Nl bR N B R —T7 ~ #—J5f ~ 55 —J7 2 Eis a2t [E
L1 PERIEET D ABERE - A NS - ZEHUEE @ A AR M N MR ~ 21 SR T A E RS
HESZE DA EEAMBERIAR] - RETR R EA TR H ISR RELTHISEE -

Affiliates means any person or entity directly or indirectly controlling or controlled by, or under direct or indirect common
control with a Party, during the Term of this Agreement and only so long as such control exists. In this definition, Contrel means
the power to direct the management and policies of such person or entity directly or indirectly, whether through ownership of
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voting or other equity securities, by contract or otherwise, and shall include entities which become Affiliates after the Signing
Date of this Agreement.

1.2.

1.3.

1.4.

L.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

bR B EAE6ISIENT S X -

Bid-winning Information has the meaning stipulated in Section 6.1 below.
ExRAE R &G EEZRSREEHER -

NMPA refers to the Chinese National Medical Products Administration.

PRI ZF5 LT A AR A TR EMA G TR IE R ~ 250T & E s A 7 2 E R s m) 3% = S B 7 (A sRECR - 22l
A AL IARI AT

Control means having the right to directly or indirectly lead the management and policy of the person or entity by possessing

the right to vote or other equity securities, signing contracts, or other means. Change of Control means any change of rights of
this kind.

= ST TRE RS =ETE g 3 R = e [ R R A R I T

Competing Products means any other product that is in the same product category as a Product.
EEEREASILIFAENE N -

Confidential Information has the meaning stipulated in section 11.1 below.
SEFEEZIEEZIMF - BIEERS A 1H £ T —F -4 H30H ZRE 120 HAyETE] -

Contract Year refers to MDT’s fiscal year, which is the 12-month period between May 1 of one year and April 30 of the
following year.

WEHEAEILILZNENE N -
Disclosing Party has the meaning assigned to it under Section 11.1.
LR R PR IER E R | 2800 BT ot A N RIS - s DARTHHT - S ED -

Distribution Price means the price at which Turing sells and invoices the Products to MDT, which is denominated in RMB per
unit and includes the applicable VAT.

HERLENEFFE3 IFNENTE N -
Exclusive Distribution Rights has the meaning assigned to it under Section 3.1.
HEM AR LA 3.1 S FERT & X -

Exclusive Rights has the meaning assigned to it under Section 3.1.
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1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

1.18.

1.20.

1.21.

1.22.

L MRIEA 6. TR AER & X

IceCure Promotion Materials has the meaning assigned to it under Section 6.7.

EHw SAANRB A8 I FHENE L -

IceCure Proprietary Knowledge has the meaning assigned to it under Section 8.1.
ZHr B B 6.6 MERTE X °
IceCure Trademarks has the meaning assigned to it under Section 6.6.

HORP R ESERTAT A ~ BlAsE ~ FORRES ~ BARIER - TR EH—T7A ~ SRS VR SRRy SR IATiRP -

Intellectual Property or“IP” means the intellectual property, trade secrets, know-how, technology and information, whether or
not protected by patents that are owned, licensed or under the control of a party.

RARRISEN %5 I B [FRAE S S R L (A U B SRR R EI AN S S > 1 DS 5. 256 A =

Minimum Purchase Target means the agreed total amount of Products actually purchased by MDT from Turing in each
contract year by MDT, as specified in Section 5.2 below and Annex III.

Fr= S B4 6EN & X -
New Products has the meaning assigned to it under Section 4.6.

PR SR 2§ DA MEAT — R S s BA R Baf R - RIS TRIGT T 1% R — R R e ORELRE—) > BLR
LA i T RN AE A B T i By — AR — 1

Products means, respectively and collectively, Liquid Nitrogen Surgical Cryoablation Equipment and Disposable Ablation

Probe (see Annex I), and the next generation or new generation of the aforementioned Products launched in the Territory within
the Term of this Agreement .

A PSR R L B DI N (5 R R B SEAAN T e SR O R R -

End Users means hospital customers of MDT in the Territory that use and/or purchase Products.
T EEAFA2FMEN & X -

Product Change has the meaning assigned to it under Section 4.2.
BWHEABILIEIENE X -

Receiving Party has the meaning assigned to it under Section 11.1.
BENMBEAE1225MERTE X -

Regulatory Agencies has the meaning assigned to it under Section 12.2.

1.23.

EEMABRRI22FMENE X -
Regulatory Approvals has the meaning assigned to it under Section 12.2.
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1.24.

1.25.

1.26.

1.27.

1.28.

1.29.

1.30.

1.31.

1.32.

1.33.

1.34.

1.35.

1.36.

1.37.

PELENERR B B A S5 14. 255 UERY & 3

Inventory Disposal Option has the meaning as stipulated in Section 14.2.
BN HHEAE1425MEN & X -

Inventory Disposal Method has the meaning stipulated in Section 14.2

B BABI12557MERNE X

Tax has the meaning assigned to it under Section 13.4.1.

FTOE A2 ISR UENE X -

FTO has the meaning stipulated in Section 2.1.
ERFHERFE2IRMENE N -

Effective Conditions has the meaning stipulated in Section 2.1.
HAEHEHE A2 1M ENTE X -

Start Date has the meaning stipulated in Section 2.1.
FHAEREEK B B2 SAERTE X -

Terms to be Effective has the meaning stipulated in Section 2.1.
FREIR A2 25 ERT & X -

Term has the meaning assigned to it under Section 2.2.
SRHEAE23FMENE X -

Extended Period has the meaning as stipulated in Section 2.3.
FZ2OBEAARDVCCER T MERTE S -

Signing Date has the meaning as stipulated at the beginning of this Agreement.
L&FcER) BERFEEOMENEX

Term Sheet has the meaning assigned to it under the Recitals.
AR E A3 1 RHEN & N -

Territory has the meaning assigned to it under Section 3.1.

TIEO ZdERREIZS ~ B E AT EREE 19 H S E A EARTE] -
Business days means any dates except the weekends and Chinese statutory holidays.
HIR NG ST it ~ YERRIE - ThEe ~ MEEE - fliE - BN EMERIFTA S -

Specification means any relevant applicable specifications related to the design, physical properties, function, performance,
manufacturing, packaging, and quality of products.
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1.38.

2.1.

2.2.

2.3.

HEEEAPIN R TR NREMEARMX - NEEEE - B TEEHK -

China refers to, in this Agreement, the Mainland of the People’s Republic of China, excluding the region of Hong Kong, Macau
and Taiwan.

2. AV ERGER
TERM Of THIS AGREEMENT

AR - BTEE - HAERAT ARV E RS EE (“FTO”) BE5ep HEBIINFTOS RIHERIE L
(AR BB FRHBEEINAR Z R AP NERSE2.15 ~ 2511.1-11.65% ~ 55
15.2-15. 1IZR ZIMIFRE R (BFRHERGER) LR & T EELART] - ZT5it— R - ARG
SRR Z A FBOTA NS BITRAERGGK © BT dUE R MR AL iR RIS RN - HE%
TR RE M EREERES AR R e SCER EISREOR T - SRS HEME) - MR - HFTOREH A HEI0HNA »
WSEBT IR E BRI FTOfR S A IFAG 45 SR NNZEL UL B O AT A8 R iR 2 H

Effective Conditions. Parties agree that the terms and conditions of this Agreement except section 2.1, 11.1-11.6, and 15.2-15.11
(collectively “Terms to be Effective”) become effective and binding to Parties only when the Freedom to Operate (“FTO”)
related to Products has completed and the results of which are satisfying to MDT (“Effective Conditions”, the date when MDT
confirms Effective Conditions in written form is the “Start Date”). Parties agree further that MDT does not have the obligations
to perform Terms to be Effective before Effective Conditions are met. IceCure and Turing should make best efforts to have
the Effective Conditions met as soon as possible, and MTD should, under request of IceCure or Turing, use its commercially
reasonable efforts to provide any reasonable assistance. For the avoidance of doubt, if MTD fails to notify the appraisal results
of the FTO report in writing, then the aforementioned deadline will be regarded as the date when Effective Conditions are met.

S - RGBT B AR AT A IRROR T2 H AR AT IAERIZE2025FE4H30H (“A%
B o BRIBRIEA T HIAUESERTA LL -

Term. Except for Terms to be Effective, which becomes effective on Start Date, other terms of this Agreement will become
effective on Signing Date. This Agreement will remain in effect until April 30, 2025 (“Term”), unless terminated earlier
pursuant to terms defined herein.

22 - ZITEE - MBI AT INETERERIHN = E 51T R BRI - WSEBOTEAHER SO R R AT
WABEIER = (3) £ (“SHRH”) - EEITERN T A BEEBEHEIHRTS (6) >H Hrbhi e SLe IRy g
AR (BRI 250 -

Renewal. The Parties agree that if MDT meets the accumulated three-year Minimum Purchase Target within the Term of this
Agreement, then MDT will have the right to extend the Term of this Agreement for three (3) years (the “Extended Period”)
after this Agreement expires, but the Parties shall negotiate to determine the Distribution Price and Minimum Purchase Target
for the Extended Period at least six (6) months before the expiration of this Agreement.

3.1.

3. MR ZRAY ; 94T

EXCLUSIVE DISTRIBUTION RIGHT; AUTHORIZATION

IR L BAFIFZ ARG DO, » BIWTSCRAARANSEZO) » AR » RN CEXATT ) NEURREY 7=
7 B MENSHTE AT (R R SR SR AAR ) -
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3.2

Exclusive Distribution Rights and Territory. IceCure hereby authorizes MDT, during the Term, to exclusively promote, market,
sell, and distribute all the Products (collectively “Exclusive Distribution Rights” or “Exclusive Rights”) in the Territory (as
defined below).

“PRE IR EAREMEARMHEX CNEFEEE - FBAEIX) -
“Territory” means the Mainland of the People’s Republic of China (excluding Taiwan, Hong Kong and Macau).

ARG - BT ORHAISEETE R B B2 (E IceCure Medical Ltd.[32BCIHE (AR S IHEFR B ER2 P
FOR) IEAZEFHIRNZIET  FHAER I LUE Z W e sk IceCure Medical Ltd. (FLEMRIME ) BT RILHRBIIE
B S B AL BT IR LA RY » R e ML ISR R SR BO AR ERIEE A © WOTETAME R HAIL L&
ST S AIECA AT 2 B RA an B AR DO N LA P -

After this Agreement comes into effect, IceCure shall directly or cause IceCure Medical Ltd. to issue the duly executed
authorization letter (as required by the tendering or hospital listing procedures for the Products) to MDT, which specifies that
IceCure or IceCure Medical Ltd. (depending on circumstances) authorizes and appoints MDT as the exclusive distributor of
the Products in the Territory. IceCure and Turing warrant and acknowledge to MTD: the former two parties have terminated
all distribution agreements related to the Products with any other companies in the Territory before the Signing Date of this
Agreement.

BT o HIE o R PR S SR R AR - BT AL ERR T - AEARIEREIN - ERE (R
W HARBITEUEME =77 ) BRI MBI T ¢

Commitment of IceCure and Turing on Ensuring MDT’s Exclusive Distribution Rights. IceCure and Turing covenant that,
during the Term of this Agreement, they shall not, by themselves or through their Affiliates or any third parties to directly or
indirectly:

FER L B IR N LB A e 5

(1) distribute any Product or Competing Product in the Territory;
7
FIERTIELE ~ (TSR AT e R A B A H AT THR AR R SN 2 B (TR S IS 7
(ii) HYEE = J7 BE N AT ™ b 5

supply any Product or Competing Product in the Territory to any third party, which is distributing, will distribute, or
may distribute, as IceCure and Turing have reasons to believe, such products in the Territory;

(iii) FERZ AL B DI LA D7 AR B B (RN S BE 7 > B EA R T [ 2 fR Bt B R s 7
WEEFEATHI TR > RAUSEBIHIIR LA B

sell, in any disguised form, any Product or Competing Product in the Territory, including but not limited to offering
maintenance services and sending consumables for free to customers, infringing the Exclusive Distribution Rights of
MDT; or

(iv) DMEAIT S EER =5 RN ZBOURE A T EUSAVE A (B EA TR THE L) EiasE]
TR 22 S BB 2 T REN BT TE T A BGE A FEZNaHY IR -

cause in any way any third party to mistakenly deem MDT’s authorization (including but not limited to Exclusive
Rights) under this Agreement has been or will be revoked, changed or impaired to the extent MDT’s performance of
this Agreement will be negatively impacted.

BEAN > B ITHIA - AABIAEREH IR FE R AR B e 55 A F 5 20K CEFREA IR THIFREFIIEK ) 1
FH IceCure Medical Ltd. B B melEN&ABBEEARF/EEE L) EARRY » ERIRGEFZ L LEDELEE -
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Besides, the Parties confirm that if some tendering institutions, hospitals, or other end users mandatorily demand (including
but not limited to the requirements of tendering procedures) IceCure Medical Ltd. or IceCure to be the legitimate and effective
bidder and/or contracting subject, MDT shall inform IceCure; upon former consent by MDT, IceCure Medical Ltd. or IceCure
may become the legitimate and effective bidder or contracting subject according to the mandatory demand of the aforementioned
bidding institutions, hospitals, or other end users, and this situation shall not be treated as IceCure and/or Turing’s breach
to the covenants of Exclusive Distribution Rights mentioned above. IceCure further promises, if the above situation occurs,
IceCure shall do its best efforts to assist MDT in preparing relevant documents and procedure matter, so as to facilitate
MDT’s participation in market access and Products distribution, as agreeing in Section 6.2, on the basis that the effectivity and
legitimacy of IceCure to participate in bidding procedures and to sign relevant agreements shall not be negatively influenced.
Specific implementations shall be negotiated by the two parties.

SRENFEE > ZBOTANETRERHEH 7 IeeCure Medical Ltd S ZIEFRBIIENAU M EFRAEL B DR AR
LLBHRHHY B AIEA] - (B SRNE B T R s E R WA S S &AM -

MDT agrees that MDT shall have the right to issue a written notification at its own discretion that IceCure or IceCure Medical Ltd.
has authorized and appointed MDT as the exclusive distributor of the Products in the Territory, and shall not affect the effectivity and
legitimacy of IceCure to participate in bidding procedures and/or to sign relevant agreements.

o W o REERRFZ T Z AR LA - W15 i o BIL S I SERRE I (T HAE 583 INIE53. 255 AT U (RS2 B A
33, REWNINS - BEWEIESIEHNBRBEMGEA (5) DIIEHNTARTLAE » MISESO R
S FE AL B IR N JE L B SRS IRAHR A B IC YIRS

IceCure’s failure to ensure MDT’s Exclusive Distribution Rights. In case IceCure or Turing fails to fulfill the duty in Section
3.1 and 3.2 to ensure MDT’s Exclusive Rights, and such a failure has not been cured within five (5) Business Days after
receiving the written notification from MDT, then after MDT provides the evidence that the Products are sold in the Territory
by persons/entities other than MDT or its authorized distributors:

EFAERIE BT (5) ADIAE B @SRRI R - BT AE R ZHT ORI U SR % - iR DA B ok
ZNYI =

MDT has the right to send written notification to IceCure and Turing to terminate this Agreement immediately under
its own discretion at any time after the expiry of the five (5) Business Days mentioned above; or

@

e BRI TSy — G NAE BA R (5) D IAFHE#EN— (1) DHNEEZII S % 0 &
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The breaching party (IceCure or Turing) shall pay liquidated damages to MDT within one (1) month after the expiry of
five (5) Business Days mentioned above. The amount of liquidated damages shall be three (3) times the amount of the
selling price by which IceCure or Turing or through a third party sell the Product in a hospital within Territory or the
amount of the bid-wining price (whichever is higher).

BT ERAL EI A A3 355 ()T FAYTTE » HA PR EARSEE 7263 155 3. 2551y )55
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The liabilities under Section 3.3 (ii) above undertaken by IceCure or Turing shall not exempt it from continuing to perform the
obligations under Section 3.1 and 3.2.
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Competing Products. MDT agrees not to, directly or indirectly, invest or deal in, market, sell, promote or provide services to any
Competing Product in the Territory during the Term and for six (6) months thereafter. Competing Products under this Section
3.4 refer to the products listed below, and the definition under Section 1.5 does not apply.

1~ Endocare, Inc. CRYOCARE SURGICAL SYSTEM

2~ Galil Medical Ltd——Cryoablation System

3. Hygea (Beijing) Medical Technology Co. Ltd.——Cryoablation Surgical System

4~ Shanghai Accutarget Medical Ltd.——Cryoablation Therapy System

5- Beijing Yang Guang Yi Bang Medical Technology Ltd. ——Cryocare Surgical System

6 - other third-party tumor cryoablation system
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3.5.

Sub-distributors. Without prejudice to its Exclusive Rights, MDT has the right to grant sublicense to its Affiliates and other third
parties to distribute and promote the Products in the Territory within Term, without the prior consent of IceCure. For this purpose
and to the extent necessary, MDT shall grant them sublicenses to use the IceCure Proprietary Knowledge (as defined below) in
Annex VI of this Agreement in the Territory under the same terms, conditions, and restraints as IceCure granted to MDT.

ro  HIREL AHWGER OFF MR £ - ILRERRRG 2 MR LEMRES R - BRR% - B
T REEX-ERAR - EBUIRUEN M EEITE -

Limited Authority. This Agreement is not intended to, nor should it be construed as creating any agency, joint venture,
partnership or employer-employee relationship among IceCure, Turing and MDT. MDT will act as an independent contractor.
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3.7.

4.1.

4.2.
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Joint Steering Committee. The Parties shall form a Joint Steering Committee to coordinate their business strategies and activities
related to this Agreement. Detailed governance rules of the Joint Steering Committee are specified in Annex VII.

4. R

PRODUCTS

P ST - BHTSER T IceCure Medical Ltd 245 BEAIL 5T SRR SR BERTEAU™ b » AL50EI R 2L
SRS AR (TR T 3 -

Product Availability. IceCure shall procure IceCure Medical Ltd. to timely supply Products to Turing in full responsibility, and
Turing shall be responsible for timely supplying Products to MDT, and maintain the availability of Products.

A o R AETEA AL MR RNAEASEETT ¢ (1) A= mi s - RITHITIEE (RIFA Ay
I ERTERDIAE ) HUEMERE - MZFLEREAT™ i S - AR RIIREE58 - FIRNGE - RATR R EEK
TS+ B (i) FZAU™ dhfE A R I E H A TR AR s A M o (T E”) -

Product Changes. IceCure shall notify MDT when it contemplates: (i) any changes affecting the quality, design, and function
of the Products (i.e., the form, applicability, and function of the Products) that may lead to enhancement, quality improvement,
cost reduction, or changes in regulatory requirements of the Products; or (ii) any other changes that may not be covered by the
effective Regulatory Approval of the Products then (collectively, the “Product Change”).
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4.3.
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IceCure shall notify MDT any Product Changes as soon as possible for MDT to assess the impact of such Product Changes,
including the lead time to obtain any Regulatory Approvals (if applicable). IceCure shall provide MDT with sufficient inventory
of Products before any proposed Product Change is implemented, so as to allow MDT to sustain its sales until all Regulatory
Approvals are obtained for these Product Changes. IceCure and MDT shall negotiate the adjustments of Minimum Purchase
Target caused by Product Changes in good faith.

BN AT BT T EIRIEE ¢ (D) WmEBEHETEHRINE ~ IR (i) 5 RG2S m
DT RH I E LA -

IceCure shall be responsible for, at its own costs and expense: (i) qualification, verification, and implementation of Product
Changes; and (ii) applying for and obtaining Regulatory Approvals required for such Product Changes.

SERT AR E AT AU - RHT N RGBS A% R NI S - RS R B A A
2 AT BETSCAISEZOINITAE (1) %5 a2 AT RR RN AT - FER o HAH SREAA R — BRI > DU (i)
XS THOR BN S 2L B TS B REM AR (A0 ) -

MDT may propose Product Changes, and IceCure shall make reasonable efforts to appraise such proposed Product Changes.
Before implementing the Product Changes proposed by MDT, IceCure and MDT shall assess (i) the time and budget required
by the Product Changes and agree upon the sharing of the related costs, and (ii) the impacts (if any) on the distribution prices of
the relevant Products.

FEALAIRED © TN EEBT RPHe Mt HIEEMARESMLARET BedE (E RN [** HE— MR E I
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Sample Equipment and Sample Consumables. IceCure shall provide MDT with [**] Liquid Nitrogen Surgical Cryoablation
Equipment as sample (for registration) and [**] units of Disposable Ablation Probes as clinical support samples for free. IceCure
has the title to the sample equipment and MDT has the right to use. The Disposable Ablation Probe samples are scrapped after
clinical use. IceCure and Turing agree to provide MDT with discount to orders of Liquid Nitrogen Surgical Cryoablation sample
equipment and Disposable Ablation Probe sample within The First Contract Year (as defined below), during which period there
should be no more than [**] samples of Liquid Nitrogen Surgical Cryoablation Equipment and no more than [**] samples
of Disposable Ablation Probe for market promotion. The sample’s purchase price shall be [**]% of the Distribution Price of
the Products. For the avoidance of doubt, the amount of Liquid Nitrogen Surgical Cryoablation Equipment sample actually
purchased by MDT according to this section shall be counted into the Minimum Purchase Target.
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Turing promises to unconditionally repurchase the Liquid Nitrogen Surgical Cryoablation Equipment samples purchased from
Turing by MDT, which confirmed by the Parties are still in normal use, upon termination or expiration of this Agreement, the
repurchase price is calculated according to the following formula:

[EIa A = SRBOTRIF SRR IR BN IR ST B it anml 00 o R AT 0 EE B

Repurchase Price = purchase price actually paid by MDT x Discount Rate at the Repurchase Year of the Liquid Nitrogen
Surgical Cryoablation Equipment samples

By CRIIEIE H HARESS 2O e St EA LR & R
KT H ] > A e — Ry PR
PrOeEfl (FEFEdTIHR**1% - BRI )

Repurchase Year (ie. the period between the | piseount Rate (depreciation rate [**]%, specified as
repurchase date and the invoice date of MDT’s below)

purchase of the equipment sample, and the period less
than one year is counted as one year)

HE—4F First Year [¥%]%
5 —4F Second Year [*%]%
% =4F Third Year [¥%]%
13
44, B (0 g5 7

Product Warranty and Expiration Date
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Turing shall provide one (1) year standard warranty for the Products after installation, and two (2) year warranty for the
equipment sample after shipment, and the second warranty year of equipment sample is the warranty for key parts (see Annex IV
for details). Turing shall be responsible for the after-sale services of the Products, including but not limited to installation, testing,
maintenance, spare parts storage, handling complaints about product quality problems and allocating professional technicians to
be responsible for the installation, clinical training and technical services of each equipment after the actual sale, and shall bear
the costs and expenses incurred due to repairs, replacement and other warranty matters during the warranty period. If individual
Products have been kept as inventory longer than usual period for special reasons, Turing and MDT may negotiate in good faith
to appropriately extend the warranty period of such Products.

FEREHIN > EREAmEENSHERTAE - IERER TRt BEM (2) a&Hl-

Within the warranty period, if the hospital is unable to use the Product due to product repair, Turing shall provide no more than
two (2) backup devices free of charge.

N BT EFTBCH NT 6N HIEFT 0 > RBOTR BT ER G > R mAviikh=ga1E -

For the Products in MDT inventory with expiration date in less than 6 month, MDT will decide whether to destroy such Products,
and the loss of the destroyed products shall be borne by MDT itself.
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4.5.

After-sales Service

4.6.
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Upon expiry of the warranty period, MDT and MDT’s sub-distributors have the right to purchase Turing’s relevant after-sales
service items (such as warranty and maintenance services) and sell such after-sales service items to end users. The specific price
and service content of after-sales service items are listed in Annex IV. For the avoidance of doubt, MDT is only responsible for
the clinical technical supporting services after installation of the end users, and is not responsible for the actual product warranty
or maintenance services. Unless otherwise agreed in this Agreement, the relevant disputes or liabilities caused by Products
quality problems shall be borne by IceCure and/or Turing.

%Ei —t

New Products
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IceCure shall furnish information regarding new generation or next generation of the Products (the “New Products”) developed
by IceCure or its Affiliates to MDT from time to time during the Term of this Agreement. If (i) during the Term of this
Agreement, New Products obtain the marketing authorization in the Territory, and (ii) IceCure is about to or considering
appointing the distributor to promote and distribute the New Products in the Territory; or, IceCure independently or at the request
of hospitals and other institutions to promote and distribute Product Changes or New Products in the Territory, then IceCure shall
give priority to such products as the Products under this Agreement and supply them to MDT. At that time, after the Parties reach
a supplementary agreement with respect to Distribution Price, Minimum Purchase Target and other terms of the New Products,
the New Products shall be regarded as the Products under this Agreement. If there are special agreements in such supplementary
agreements, they shall prevail; otherwise, the terms of this Agreement shall be applied.

15

5.1.

5.2.

5. 2B : BICRIASAT
DISTRIBUTION PRICE And MINIMUM PURCHASE TARGET

LLBAMTAS o BEEESIH T ATIA RO NS A i R B TS (SRS ERD -

Distribution Price. The Distribution Prices of Products during the Term of this Agreement are set forth in Annex II (including
VAT).

AR EEN « BHEE=FIH T AHAE RN & & FEENERRITEH CREREE) - F— T afEE O
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Minimum Purchase Target. The Minimum Purchase Target (“Minimum Purchase Target”) set for each contract year during
the Term of this Agreement is set forth in Annex Il . The First Contract Year (as defined below) is the protection period for
the Exclusive Rights of MDT, during which the exclusive distribution arrangement under this Agreement will remain in effect
regardless of MDT’s achievement of the Minimum Purchase Target. From The Second Contract Year (as defined below), if MDT
fails to meet the Minimum Purchase Target in any contract year, IceCure can choose to (i) convert MDT’s Exclusive Rights into
non-exclusive rights, or (ii) terminate this Agreement and IceCure shall have the Inventory Disposal Option (as defined below).

A BRI AL BT T SR BO) Z [RIER S L B BRI TE © AR BB THIBR ARG B0 T ERR A PR -
EBIPRA AP P H NI LA PR EZDOREVLT R > A AL AR ER I SHAI LR -

Minimum Purchase Target is based on the exclusive distribution arrangement between IceCure and MDT. If the Exclusive Rights
of MDT are converted into non-exclusive rights, MDT will not be subject to any exclusive requirements in this Agreement and
not be bound by any Minimum Purchase Target.

BB EESE AP E e — KATFFE R ER N S HEVA RS ST B HI TN - 055B0I70 T
EIRPREERIG T - & IR B AE S22 A RIS T HuE A BT - SUEVISTATI T I - DUA
R & H R -

The Parties shall discuss through Joint Steering Committee the achievement of Minimum Purchase Target in the first half of
the year and forecast the sales in the second half of the year. If MDT predicts that it cannot achieve the Minimum Purchase
Target, the Parties shall discuss the market strategy and sales plans through Joint Steering Committee and formulate a practical
implementation plan to achieve sales targets.
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5.3.

5.4.
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The First Order. Within fifteen (15) days after the Start Date of this Agreement, MDT shall purchase [**] Liquid Nitrogen
Surgical Cryoablation Equipment at one-time from Turing as the first order for basic inventory storage for delivery within ninety
(90) calendar days after the first order is issued.

ZEENIGTT » FRBTINA AL B SRIMGHA™ i LR LR R AE AN s — RIS > PRUILR BT B &
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Invoice and Currency. MDT shall purchase Products from Turing, taking Turing as the sole source of Products procurement, and
receive legitimate and valid invoices and receipts from Turing. MDT shall pay 25% of the total value of such purchase order
within fifteen (15) days after placing the purchase order, shall pay 50% of the total value of such purchase order within twenty
(20) days upon receiving the notification and relevant supporting documents provided by Turing that the goods of such order
have arrived at the port of China and completed customs clearance, shall pay 25% of the total value of the purchase order within
fifteen (15) days upon receiving the goods and related invoices of such order. Invoices shall be issued at the distribution price
set forth in this Agreement.

FrAAK AN R 2L R AT Rl R T -

All payments shall be paid to the bank account of Turing below in RMB:
AT - R TR AR A S 3L AT

Bank: China Merchants Bank Co. LTD. Beijing Yizhuang Branch
TkFFA A - IIEERMEIE T RHAIRAE

Account holder: Beijing Turing Medical Technology Co., Ltd.

ks - [**]

Account No.: [**]
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5.5.
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Purchase Order Procedure. Unless otherwise agreed by MDT and Turing, the purchase order of MDT, confirmed by the Parties,
shall be employed to purchase products. The purchase order shall, at least, provide the product identification information and
list the quantity purchased, confirmed price, delivery date, shipping instructions, delivery address, and the delivery acceptance
representatives.MDT may send written purchase order to Turing through mails and/or emails to Turing, or place purchase order
to Turing through Medical equipment purchase, sale and inventory management system. If Turing does not raise a written
objection to the purchase order within three (3) business days after receiving the purchase order, Turing shall be deemed to
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have accepted the purchase order. Besides, unless otherwise agreed by the Parties, Turing shall not reject MDT’s purchase order,
provided that the volume of Products under the order does not exceed the monthly forecast provided by MDT pursuant to Section
5.6. If Turing has reasonable reasons to reject a purchase order, Turing shall notify MDT, and MDT shall modify the purchase
order accordingly. All orders will be governed by the terms and conditions of this Agreement and, unless otherwise agreed by
the Parties or due to force majeure, any other terms or conditions shall not modify any order.

IEFERFESEZT R iR B Ly (BRI GAZ 8T S8 5142401 E] » BLAA © [XISK])
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The mailing address of Turing for receiving purchase orders from MDT is: *** name of contact: ***; fax: ***; email address:

**%*. The mailing address of MDT for receiving written confirmation letters, objection letters, and/or invoices from Turing is
*** name of contact: ***; fax: ***; email address: ***.

18

5.6.

5.7.
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Forecasts. Unless otherwise agreed by the Parties in writing, MDT shall provide Turing by the Start Date and not later than
ninety (90) days prior to the beginning of each calendar year with a twelve (12) months rolling forecast of its projected
requirements for the Products each year (the “Forecast”). The Forecast shall include reference to the quantities of each Product
and Disposable and requested delivery dates of the same. MDT shall update its forecast every three (3) months with a forecast
and an outlook for the subsequent nine (9) months period.

L o ILEERRN AT I &AA O Sk (RTECEERZIIEE /MRS ) - Z2IREZTIATI
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Delivery. Turing shall be responsible for the legitimate importation and distribution (limited to delivery to MDT’s designated
warehouse/appearance inspecting location) of the Products. Referring to MDT’s forecast, Turing shall supply and ship the
Products according to the schedule jointly determined by the Parties, and maintain sufficient inventory of the Products to meet
the reasonably expected demand for the Products.

FRIEES T SSTAESA fI TN E - AR RNAEE 2 28071T 590N TAE H N5ERREC T > IS8R
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Unless otherwise agreed by the Parties or due to force majeure, Turing shall deliver within ninety (90) business days after
receiving and accepting orders from MDT, delivering the ordered Products to the location designated by MDT in accordance
with the DPU term under Incoterms 2020 and shall ensure the proportion of the delivered Products meeting the requirements of
this Agreement (including but not limited to quality requirements) shall be not lower than 100%.

In the event the delay in delivery exceeds thirty (30) business days, MDT shall be entitled to cancel such order, in whole or in
part, by written notice to IceCure and/or Turing, without incurring any liability.
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IceCure and Turing shall ensure the outer packing label, product appearance and product information in the Instruction For Use
(IFU) of the delivered goods are consistent with the registration certificate. IceCure and Turing shall ensure the appearance of
the goods meets the acceptance standards, that is, the outer packaging is free from damage, soaking, deformation, etc.
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Turing shall ensure that, as of the shipment date from Turing, the Disposable Ablation Probes of Products delivered to MDT
shall have at least 60% of the label shelf life, which is three (3) years.
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Acceptance. If MDT has no objection to the Products received, MDT’s authorized representative shall sign on the product
acceptance sheet on the day receiving the Products; if MDT has a reasonable reason to refuse to accept a purchase order, MDT
shall immediately notify Turing in writing, and if MDT fails to raise a written objection within three (3) business days after
receiving the Products, it shall be deemed as acceptance. IceCure and Turing agree that the acceptance of receiving the goods of
MDT indicates only that the outer conditions of the Products conform to this Agreements; if MDT found any inner defects of the
Products after acceptance, which confirmed by the Parties or determined by the Effective Judgment as product quality problems,
IceCure and Turing shall still bear corresponding liabilities to end users.

ERRWE - EFEIREN AR - ARSI L RAT k& S — MR P R DR R 5%
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After MDT’s acceptance, if the actual installed Products are damaged immediately after opening the box, including the failure
of the basic functions of the Liquid Nitrogen Surgical Cryoablation Equipment and Disposable Ablation Probes, Turing shall
replace the defective Products, provided that the failure is not due to human factors of MDT and/or end users, nor caused by the
inappropriate storage, transportation, loading or unloading not according to product manual as confirmed by the Parties.
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MDT shall not be liable for disputes and legal liabilities caused by the quality of products according to law, except for the product
damages and risks not caused by product quality problems after MDT receives the goods, and the corresponding liabilities
confirmed by the judicial or administrative authorities. The inspection conducted by MDT shall not exempt IceCure and Turing
from the liabilities for the quality of the Products, nor exclude MDT’s right to reject such order.
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6.1.

Emergency Management. If the purchase order of MDT exceeds the forecasted volume, the Parties shall actively negotiate
through the Joint Steering Committee, and IceCure and Turing shall, on their reasonable efforts, be able to meet at least 50%
more than forecasted volume within ninety (90) days after receiving the purchase order.

6. HATAIE AT - A

TENDERING And BIDDING: MARKETING
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Bid-winning Information. The Parties acknowledge that, prior to the execution of this Agreement, IceCure and Turing have
provided MDT with the following information: regarding whether each Product has won any provincial or city level bidding and
the bid winning price of each Product in the Territory (“Bid-winning Information”), along with any written proof of such Bid-
winning Information, including but not limited to the screenshot of the online database maintained by the bidding and tendering
authority or any other documents issued by the bidding and tendering authority and containing such Bid-winning Information.

FEABCEREAN - IR FSEBO R MR TARME B A ET e - ZHe I ER N R BRI 553807 -

During the Term of this Agreement, IceCure and Turing shall keep MDT timely informed of any changes or updates to the Bid-
winning Information that has been provided to MDT.
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6.2.

6.3.
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MDT may, propose to adjust the following terms under this Agreement based on Bid-winning information: (i) Minimum
Purchase Target (as described in Section 5.2 of this Agreement); and/or (ii) Distribution Price (as described in Section 5.1 of this
Agreement).

AR © SRET RSB HRANHT — e 22 s ) B AL B DR B A by S AR 44 K? PESURS S FEAR I H
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Tendering and Bidding. MDT and sub-distributors authorized by MDT are the valid bidders for the Products in the Territory,
except for specific tendering projects that require IceCure Medical Ltd. or IceCure as the bidder, and any other bidder is not
qualified for the Products’ bidding.

RFEZITEK - B R BL BRI S5 B IBISR BT S RSO RIRE PR S5 - DUERISSEER L
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As requested by MDT, IceCure shall provide necessary Products information or assist MDT in preparing relevant documents
and procedural affairs to facilitate MDT to carry out market access activities and distribute Products in the Territory.

B BETTH © RBOTREATEROTBA md ) TS B E B LS S T RIRIR [ TF5 DL NS SATR A [H -
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Commercial Launch Plan. MDT and IceCure shall develop a commercial launch plan and timeline for the initial launch of
Products, by taking into consideration the time necessary (i) to gradually replace current third-party sub-distributors, bidders,
and transfer customers’ contracts from IceCure, Turing or its current distributors to MDT or a sub-distributor authorized by
MDT and; (ii) to prepare for the launch and establish distribution capabilities. The Parties shall use their best efforts to complete
these business transition activities at an appropriate time.
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6.4.
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Pricing strategy. IceCure entrusts MDT to assist in the market access of Products (product charging items). MDT has the right to
negotiate the sales price and market access (product charging items) of Products. and establish a reasonable market access and
pricing strategy after mutual agreement among the Parties.
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6.5.
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Promotion and marketing. the Parties will jointly promote Products in the Territory. Such marketing and sales shall be conducted
in areas where regulatory approval has been obtained in accordance with this Agreement and applicable law and all labeling
requirements.
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MDT shall be responsible for (i) Products marketing and promotion within the Territory, including but not limited to equipping
sales team and marketing personnel, participating in marketing activities, and providing end users with necessary clinical
technical support services after installation of the equipment; (ii) holding professional medical educational events for the
Products in the Territory and providing feasible venues for such events. MDT has the right to request support from IceCure and
Turing to provide educational materials and personnel related to the events.

AT DI SRE T T TR BRI st SEE - IEEWNATSEE AL - BEEAR TR mH &
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IceCure is responsible for providing relevant training and education to MDT employees on Products and equipping counterparts
with market and educational staff, including but not limited to providing information on product sales, clinical technical services,
clinical education, market information, etc. Such training should be conducted in Chinese at MDT’s site or other sites identified
by IceCure and MDT with prior scheduling. IceCure and MDT shall bear the costs incurred in their respective training activities.
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IceCure shall prepare, at its own expense, all labeling, packaging, product instruction manual of the Products and provide, per
MDT’s request from time to time, a reasonable number of instruction manual for sale and marketing purposes for MDT in
its requested language. IceCure shall not unreasonably refuse to adopt reasonable change requirements from MDT for such
materials.
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6.7.
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Branding. MDT shall promote and distribute the Products pursuant to IceCure’s branding, labelling, and packaging. For this
purpose, IceCure will grant MDT a royalty fully paid, sublicense-able license to use IceCure’s trademarks listed in Annex
VI (the“IceCure Trademarks”) in the Territory during the Term for the purpose of executing this Agreement. IceCure further
represents and warrants that the IceCure Trademarks are duly registered in China and IceCure shall take the responsibilities to
maintain the validity of such registrations during the Term of this Agreement.

In case this Agreement is terminated and MDT no longer distributes the Product, MDT shall cease and refrain from using any
of IceCure’s brand, trade mark, or any logo of similar pronunciation, or any Chinese translation of the foregoing or any Chinese
word similar to the foregoing in pronunciation.
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MDT will have the option to attach an additional “Distributed by MDT” sticker to the final finished packages of Products, but
should notify IceCure in advance. The cost of manufacturing and labelling stickers shall be borne by MDT, and such stickers
shall not obscure any text part of the outer package of the Products.
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Promotional materials. IceCure shall provide to MDT free of charge all relevant information, data and materials (including
instruction manuals, pictures, images, signs, logos and advertising slogans) necessary or useful for MDT’s promotion activities
(“IceCure Promotion Materials”). MDT is entitled to use all IceCure Promotion Materials to promote the Products, and make
marketing materials for the promotion of the Products. In addition, MDT may require IceCure to review the marketing materials
prepared by MDT to ensure the information is correctly stated.
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6.9.
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Information Exchange. The Parties agree to meet regularly, either directly or by phone, teleconference, Skype, or any equivalent
way, at least once every three months, to establish goals and objectives, monitor progress of key initiatives, share relevant market
and general customer insights and trends. The frequency of this joint review may be adjusted by mutual consent of the Parties.
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During the Term of this Agreement, IceCure and Turing shall forward to MDT all requests, inquiries or other sales leads related
to the Products distributed by MDT, including the relevant sales leads received by IceCure or its affiliates before the Signing
Date.
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Authorized Distributor. During the Term of this Agreement, MDT shall have the right to communicate to the public that it’s
an authorized distributor of Products, and to advertise within the Territory such Products with IceCure Trademarks as listed in
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6.10.

Annex VI. MDT and its Affiliates shall not alter or remove any IceCure Trademarks attached to the Products, and the agreement
between MDT and the third-party sub-distributor shall require the sub-distributor not alter or remove any IceCure Trademarks
attached to the Products.
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Response to Inquiries. In the Territory, MDT’s employees may respond to routine medical inquiries in the process of promoting
the Products, subject to the condition that all such responses are in compliance with the approved label information of the
Products. MDT shall pass on to IceCure all other inquiries and requests for medical information and documents from the
medical profession, and any complaints or after-sales enquiries with respect to the Products. IceCure shall provide such medical
information and documents in its own name and be responsible for the accuracy of the information and documents provided.
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7.1.

8.1.

7. I EEK

PRODUCTION AND QUALITY REQUIREMENTS
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The Parties shall sign and shall comply with Quality Agreements as outlined in Annex V. IceCure shall be responsible for
ensuring that all the Products are in full compliance with applicable NMPA regulations effective during the Term of this
Agreement.

8. ZIIRF=AY
INTELLECTUAL PROPERTY
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IceCure Proprictary Knowledge. IceCure acknowledge that IceCure and its Affiliates have the ownership of the specifications,
clinical data and other relevant intellectual property rights of Products (“IceCure Proprietary Knowledge”). IceCure shall grant
MDT an exclusive, licensing fee fully paid and sublicensable license to use the IceCure proprietary knowledge listed in Annex
VI to this Agreement, for the purpose of using, selling, offering to sell, promoting, distributing the Products or performing this
Agreement in the Territory during the Term. Such license shall not be regarded as or constitute any form of transfer of IceCure
Proprietary Knowledge.
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MDT represents and warrants that MDT, its Affiliates, and/or their personnel shall not sell, offer to sell, promote, distribute
Products or use the proprietary knowledge of IceCure and Turing listed in Annex VI of this agreement outside the Territory
without the separate authorization of IceCure or Turing; without written consent, the proprietary knowledge in Annex VI shall
not be used for purposes other than the purpose of this Agreement, and shall not engage in imitation, fraudulent use or other acts
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that infringe upon the intellectual property rights and other legitimate rights and interests of IceCure and/ or Turing, otherwise,
IceCure and/or Turing shall have the right to terminate this Agreement in accordance with the Section of 14.1(1). MDT would
require sub-distributors and their personnel to comply with the above requirements in this Article 8.1 in its agreements with
third party sub-distributors. The Parties acknowledge that the proprietary knowledge licensed by IceCure and/or Turing to MDT
under this Agreement is limited to the scope listed in Annex VI.
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8.2.

8.3.

8.4.
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Patent Maintenance. IceCure shall provide and MDT shall maintain sufficient specification documents related to Products so
that MDT can inspect and distribute in accordance with its quality system. IceCure shall maintain necessary existing patents and
handle relevant patent applications to meet the needs of producing, entrusting, using or selling Products; this maintenance and
application obligation shall cover the Term of this Agreement, and the relevant expenses shall be borne by IceCure.
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Warranties. IceCure represents and warrants that the production, marketing, distribution, sales, importation, exportation, and use
of the Products will not infringe the intellectual property rights of any third party. IceCure shall ensure that Products will not
infringe the intellectual property rights of any third party by the time of Product launch.
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MDT’s rights if the Products Infringes Intellectual Property Right of third parties. If a Product (or any part or component of
the Product) or any design, production, manufacture, sales or distribution process (or any part or component of the process) of

any Product is alleged to infringe the intellectual property rights of any third party (“Infringement Allegation”), MDT shall
have the right to suspend the distribution or promotion of the alleged infringing on Product upon written notice to IceCure until
the final effective judgment and ruling (“Effective Judgment”) of the judicial authority or other competent authority involved
in the infringement charge determines that the Products do not infringe on the intellectual property rights of the third party;
during the suspension period, MDT will not bear the obligations and liabilities related to the Products alleged infringement under
this Agreement (including but not limited to the Minimum Purchase Target). In case of the aforesaid infringement allegations,
IceCure shall try its best to deal with the dispute resolution procedures involved in the infringement allegations, timely clarify
the allegations of infringement of intellectual property rights raised by a third party, and at its own cost, so that MDT may
continue to use the intellectual property rights necessary for selling the Products until the final Term of this Agreement.
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If the Effective Judgment determines that the Products have infringed on the intellectual property rights of a third party, (1)
MDT has the right to immediately remove the Products from this Agreement without any further obligations or liabilities;
(2) the Minimum Purchase Target shall deduct the amount equivalent to the purchase of alleged Products in the previous
Contract Year; (3) MDT shall be entitled to return inventory of the Products regarding which the Effective Judgment found
infringement(including those requested by sub-distributors to be returned to MDT), and IceCure shall return the purchase
price paid for the inventory of Products; (4) IceCure shall hold MDT harmless from any liability, loss, expense, cost or claim
(including attorney’s fees) actually incurred in connection with the following matters: if the Effective Judgment determines that
MDT shall be jointly and severally liable for the Products infringing any third party’s IP.

9. BT
RETURN
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Product Returns. MDT shall be entitled to return Products to Turing in the following cases: (1) when MDT inspect the Products,
a labelled shelf life is less than the period agreed in this Agreement or the Products have expired; (2) due to product quality
problems confirmed by the announcement or notice issued by the NMPA .
9.2.  BETEA - ILFERR ARG MmN iEk - RGHEHLRA -
Return costs. Turing shall bear the transportation, insurance and replacement costs of the returned products.
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WARRANTY: INSURANCE
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Representations and Warranties of IceCure. IceCure hereby represents and warrants to MDT and Turing:
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IceCure shall be responsible for obtaining, maintaining and providing MDT with documentation of the legitimacy of
Products in the Territory, including but not limited to the medical device registration certificate of NMPA and the
Regulatory Approvals, associated qualification documents, technical documents of the tender and the like referred to in
Section 12.2;

(ii) Mo R R BR T AR P A RAN T St R & HATOR A BB EOR AT A A © SR R HI A SRt E
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The Products produced by IceCure, and its Affiliates shall comply with the statement contained in its marking and
packaging requirements. IceCure or its Affiliates (rather than MDT) shall provide the quality assurance to Products
distributed by MDT;
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(iv)

The Products shall be free of quality defects in terms of manufacture, design or workmanship under normal use and
provision of services according to the instruction manual. The Products shall be produced in compliance with applicable
laws and regulations and suitable for uses indicated in the instruction manual approved by NMPA or registered with
NMPA or other information relevant to the Products;
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IceCure and its Affiliates shall have no dishonest matters specified in the then effective List of Medical Prices and
Dishonest Items in Recruiting and Procurement or other relevant regulations and systems on credit evaluation of
recruiting and procurement. During the Term of this Agreement, there shall be no events that cause the Products to lose
the online listing qualification in the Territory or hinder the normal transaction of the Products in the Territory on the
centralized medical equipment procurement platform;
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10.2.

™)

(vi)

(vii)
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IceCure Promotion Materials shall comply with the relevant information on Products approved by the NMPA or
registered with the NMPA, including but not limited to the IFU and approved labelling information on Products;
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IceCure has obtained approval from its Affiliates, IceCure Medical Ltd., to sign and perform this Agreement and
shall cause IceCure Medical Ltd. to cooperate in providing written documentation and performing acts required as the
manufacturer under this Agreement;
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The signing and performance of this Agreement shall not violate, or conflict with its Articles of Association, internal
regulations, contracts with third parties, laws, regulations, approval or permissions from relevant authorities. IceCure
has obtained consent or authorization from all third parties necessary for the performance of this Agreement (if
applicable), and shall remain responsible for the performance of the continued and valid obligations and liabilities to
the third parties after the Signing Date of this Agreement.

EZTINBEAAICRIE - FEFO TR LR % 5 e AU BISE PR IHHARILE

Representations and Warranties of MDT. MDT hereby represents and warrants to IceCure and Turing:

@
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The signing and performance of this Agreement shall not violate, or conflict with, its Articles of Association, internal
regulations, contracts with third parties, laws, regulations, approval, or permissions from relevant authorities. MDT has
obtained consent or authorization from all third parties necessary for the performance of this Agreement (if applicable),
and shall remain responsible for the performance of the continued and valid obligations and liabilities to the third parties
after the Signing Date of this Agreement.
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MDT, its Affiliates, and their personnel shall comply with the compliance requirements of this Agreement in the

performance of this Agreement; and MDT shall require sub-distributors and their personnel to comply with the
compliance requirements of this item when they distribute Products in its agreements with third party sub-distributors.
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10.3.

10.4.

10.5.
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Representations and Warranties of Turing. Turing hereby represents and warrants to IceCure and MDT:

@ IR ER AR FZZ PR A A0 B S (45 S50 T e AL Ao B EA s HLA AR 013

Turing shall be authorized to supply and deliver the Products without any lien and other burden of rights at the time of
delivery to MDT;

IEREREZNETADN  AEEREAFER ~ NEIUE « SE=J7ZERGME ~ A8 A0 HRE
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The signing and performance of this Agreement shall not violate, or conflict with, its Articles of Association, internal
regulations, contracts with third parties, laws, regulations, approval or permissions from relevant authorities. Turing has
obtained consent or authorization of all third parties necessary for the performance of this Agreement (as applicable),
and shall remain responsible for the performance of the continued and valid obligations and liabilities to third parties
after the Signing Date of this Agreement;

(i)  AFERAEE IS N E R R B B
Not to promote or sell, directly or indirectly, the Products outside the Territory.
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Representations and Warranties of IceCure and Turing. Turing agrees to jointly and severally bear IceCure’s liabilities under this
Agreement. Turing warrants and acknowledges that it has obtained its internal approvals (as applicable) with respect to the joint
liabilities aforementioned. If the cooperation between IceCure and Turing on Products is terminated early, this Agreement shall
continue to be effective, and MDT shall replace Turing to be responsible for importing, distributing, marketing and after-sales
services of Products, and Turing shall cooperate to transfer its rights and obligations under this Agreement and other related
agreements to MDT, however, the obligations and responsibilities of Turing existing before the effective date of the transfer shall
still be borne by Turing.

(R - FEARHARII R AP LS S IR » BTSN RA ShAeRr=S Te e+ H B B - S
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Insurance. During the Term and for a reasonable period after termination of this Agreement, IceCure shall maintain the

product liability insurance for the Products and keep such insurance by renewal, extension or supplementary coverage or other
appropriate means.
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1. BN E
CONFIDENTIALITY
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The type of confidential information to be disclosed and intended to be protected under this Agreement includes the following:
all technical and commercial information, including but not limited to price information, trade secrets, supplier information, data
sources from processes, non-public intellectual property rights and other proprietary knowledge, as well as the existence and
content of this Agreement (hereinafter the “Confidential Information”) disclosed by any Party to the other Parties, where one
Party (the “Disclosing Party”) furnishes information to the other (the “Receiving Party”), and such Confidential Information
shall always be the property of the Disclosing Party and must not be disclosed to any third party without prior written consent of
the Disclosing Party, unless disclosure is required by law.

P A I R TR PR B T PRSI ZIKTJ}IXIﬁTX%Z%E@ﬁT&EE’J o FEOT RIANE fRAP B I E R
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The Receiving Party shall not use any Confidential Information of the Disclosing Party for purposes other than fulfilling its
obligations under this Agreement. The Receiving Party shall take the same degree of care to protect the Disclosing Party’s
Confidential Information, but in no event less than a reasonable degree of care, from unauthorized disclosure, as if it were
to protect its own Confidential Information of similar importance. Such Confidential Information shall be disclosed only
to directors, officials, employees, agents, and consultants (collectively “Representatives”) who have a need to know such
information to enable such Party to evaluate the transaction and subject to the same confidentiality restrictions. Each Party shall
be held responsible for the breach of the confidentiality obligations described above by its representatives.

ZIK EE’J@MX FEATLE JJ:TZEELJ&J:B’JW(Z)EEV\]F‘? TR - EAWAIBORIER ZI > BT E
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This obligation of confidentiality survives termination or non-renewal of this Agreement for two (2) years. Upon termination or
non-renewal of this Agreement, the Parties must reciprocally return or destroy all confidential information provided by the other
Parties. Announcements or press releases relating to this Agreement shall be subject to the prior written approval of each Party
of this Agreement.
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11.2.
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Confidentiality obligations under this Agreement shall apply only to the following Confidential Information: (a) that is disclosed
in writing and marked as confidential upon disclosure; or (b) that is disclosed in other means, and is designated as confidential
at the time of disclosure and is summarized and marked as confidential in a written memorandum delivered to the Receiving
Party’s Representatives within thirty (30) days thereafter; and; or (c) Confidential Information disclosed in the form of tangible
products or materials sent to the Receiving Party.
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11.3.

11.4.

11.5.
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The Receiving Party under this Agreement shall held confidentiality obligation with respect to the following Confidential
Information: (a) the Receiving Party may, by its written records, certify that it has known this information before receiving it;
(b) Confidential Information provided to the Receiving Party by a third Party who has legal right to disclose the information
after this Agreement is fully executed; (c) is in or becomes available to the public other than through breach of this Agreement
by the Receiving Party; or (d) as certified by the written records of the Receiving Party, Confidential Information developed
independently by or for the Receiving Party without reference to the Confidential Information received from the Disclosing
Party under this Agreement.

FRIEATIIX T SSAEISONE - FratlE s B E T HE T eI -

All Confidential Information shall be the property of the Disclosing Party unless otherwise expressly set forth in this Agreement.
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Neither party may copy or duplicate any material containing Confidential Information, except when necessary to comply with
the applicable laws, perform the obligations under this Agreement, or exercise the rights under this Agreement. Upon request of
the Disclosing Party, each party shall return or destroy (subject to written certificate) all materials (including all copies) supplied
by the other party that contain Confidential Information. In addition, any provision of this Section shall not be construed as
requiring the removal of any entry of confidential information contained or stored in the backup medium, disaster recovery
system or other electronic data storage system, implied data or meta-data.

33

11.6.
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The Parties further agree that in the event of an actual or potential breach of this confidentiality obligation, the non-breaching
party may not be able to obtain sufficient legal relief and therefore the non-breaching party shall be entitled to apply for an
immediate injunction to prohibit any breach or potential breach of this confidentiality obligation, and shall be entitled to seek
any and all other rights and relief which the law can provide in respect of the above breach or potential breach.

LHAEIA - SREITKIA > FEER CRUEUEE”) FREHH Y IceCure Medical Ltd. HY“PNHE(E B ECEA ME U
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Public Company Acknowledgement. MDT acknowledges that certain Information (“Sensitive Information”) may be considered
as “inside information” or of a price sensitive nature for IceCure Medical Ltd., whose equity securities are traded on both the
NASDAQ Stock Market and Tel Aviv Stock Market, and that in relation to such Sensitive Information, the provisions on insider
trading activities and market manipulation (“Insider Trading Provisions™) arise under the applicable laws. MDT declares and
undertakes that it has no intention to, and it shall not use Sensitive Information in any manner that may or will result in a breach
of any of the Insider Trading Provisions, or any other applicable law in respect of such Sensitive Information.

12. &3

COMPLIANCE
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12.1.
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Compliance with laws. The Parties represent and warrant that they have complied with and shall continue to comply with
all applicable national and local laws, regulations and administrative provisions, including but not limited to (a) anti-bribery
legislation in the Territory and the U.S. Foreign Corrupt Practices Act; (b) applicable import and export control laws of the
United States (including but not limited to applicable economic sanctions and constraints administered by the U.S. Department
of the Treasury and applicable export control measures administered by the U.S. Department of Commerce and U.S. Department
of State, or any other government agencies), as well as import and export control laws of the Territory and ; (c) the applicable
provisions of Chinese medical product laws and regulations; and (d) all applicable laws and regulations of health and safety and
the requirements of medical product registration and licensing in the Territory. IceCure and Turing agree to execute and comply
with the Compliance Statement on Commercial Conduct in Annex VIII of this Agreement. MDT agrees that, at the request of
IceCure or Turing, it shall organize training on the legal compliance of items (a) and (b) above to IceCure and Turing during the
Term of this Agreement.
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12.2.

12.3.
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Regulatory Compliance. IceCure shall be responsible for, at its own expenses, obtaining and maintaining any regulatory
approvals in the Territory required for manufacturing, marketing, promotion, distribution, sale and use of the Products
(“Regulatory Approvals”) , issued by the NMPA, its local branches or any other government authorities (“Regulatory
Agencies”). IceCure shall, within nine (9) months after the Signing Date of this Agreement, obtain the medical device regulatory
approval of the NMPA for the Disposable Ablation Probe in Products, so that such Product can be legally marketed, promoted,
distributed, sold and used in the Territory. If there are any clinical trials and post-marketing studies related to the Products,
IceCure shall be responsible for organizing such trials or studies at its own cost, regardless of whether such trials or studies are
required by Regulatory Agencies or initiated by IceCure.
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The Parties shall comply with the regulatory requirements related to import and export, including but not limited to timely
payment of tariffs on Products, and timely provision of required materials, fines, and responses for investigations, inquiries, and
penalties involved in import and export, in order to meet the regulatory requirements.
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IceCure shall be responsible for providing MDT with the Products that comply with Regulatory Approvals and applicable
provisions of the NMPA on medical device design, specification, manufacture, structure, composition, packaging and labeling,
so that the Products can be legally sold in the Territory.
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When necessary, IceCure shall provide MDT with copies of the applications for government approvals and other regulatory
and governmental documents prepared by IceCure or its Affiliates for authorized distribution of the Products, and shall provide
basic data to MDT immediately after submitting such data to a government authority, and shall provide MDT with copies of
all such letters upon receipt or submission of any important letter related to the Products to a government authority. Unless
otherwise stipulated by laws, regulations and normative documents or otherwise agreed by IceCure and MDT, IceCure shall
provide a copy of the corresponding approved document and revised labels and IFU according to the approved document to
MDT when the approved Product is changed or extended (the change or extension involves changes in the content of labels or
IFU). In the process of obtaining Regulatory Approval, IceCure shall bear the costs of meeting any applicable product design
and manufacturing facility requirements applicable to IceCure.
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12.4.

12.5.

Taxes.
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Data Privacy. The Parties shall ensure that any disclosed personal data, when forwarded to other Parties, shall be in strict
compliance with the requirements of applicable personal data protection laws and regulations in the Territory.
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MDT, its Affiliates and their personnel shall, in the process of distributing the Products, fully comply with the requirements of
applicable laws and regulations (or legal provisions with the same effect) of data privacy in the Territory to legally collect and
process the personal information of the actual or potential end users. MDT shall require the third sub-distributor and its personnel
to comply with the provisions of the above-mentioned data privacy law in the process of distributing Products in the agreement
with a third-party sub-distributor. MDT agrees to share the personal information of end users with IceCure in accordance with
its obligations under this Agreement, provided that such sharing is in accordance with applicable laws.

MA o

7.

o BITNI# HTHECTTHIFTSRE « 51 e AR SH B A B E IV A RA B -

General Provisions. The Parties shall pay for its own income tax, employee employment tax, as well as the taxes related to its
own or leased property.
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VAT, GST, Sales, Use and Similar Taxes. If any tax authority imposes value added tax, goods and services tax, sales tax, use
tax, service tax, excise tax, sales tax, business tax or similar tax on payments made under this Agreement, MDT agrees to
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pay such tax in the amount shown on a valid invoice or provide relevant exemption documents; provided, the applicable laws
and regulations require Turing to collect the above taxes from MDT and MDT has not provided Turing with valid exemption
documents. Turing shall be solely responsible for identifying the above-mentioned taxes payable in the relevant tax jurisdiction
within the Territory, billing MDT to collect such taxes, and timely completing the required tax declaration. MDT shall provide
Turing with relevant rules and regulations, as well as the invoice requirements of its tax jurisdiction. If Turing fails to provide
MDT with a valid invoice (that is, invoices that comply with this Agreement and the relevant rules and regulations of Turing
and MDT'’s respective tax jurisdictions, including invoices with the separate listing of tax amounts according to law) for its own
reasons, Turing shall bear corresponding non-compliance responsibilities according to law. If a certain tax is required to be listed
separately on the bill issued by Turing to MDT, Turing shall identify the tax separately and assume the relevant liabilities for
failure to comply with such requirement according to law.

36

PR TR EPR DR G - JEEISERAEIE I S A A0 anfE SRRV SR IR B ER BIBi g - FHROAR IR T iZ

il . N o =
() RegA Rl - A ERR T R bE R AR E R T4 -
Import and Export Duties and Similar Taxes. Turing shall pay all import and export duties or similar taxes related to the Products,
and assume relevant liabilities for non-compliance with such requirement according to law, including but not limited to payment
of relevant taxes, interests and penalties.
13. H#Hit
AUDIT
13.1. o FEFTTAIN R e I SRE B A TS S MUE S TR ST A T E %A T RYEE -
Business Ethics Compliance Audit. MDT may conduct an audit for the business ethics compliance of IceCure and Turing, and
the Parties may negotiate to determine the scope of the audit.
3o, (HEEZRET - REUTATEA S EEEAEI T » SR R RIOTH T R B Rt TR R KB
T HEHT v R E L R TR o
Quality System Audit. MDT may conduct, for reasonable reasons, necessary annual audits for the quality management systems
of IceCure and its Affiliates, MDT and IceCure may negotiate to determine the scope of such audits.
|33, HAEREE - SCH BALEIIEE VRIS R R T — TR TR - OB AINAE R TS AR+ (100 NLFH
RN EARYHSEIE BRI -
Audit Notice. Each of the above audits shall be subject to a prior written notice ten (10) business days prior to the commencement
of the audit to the Party being audited, unless otherwise agreed in this Agreement.
37
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Termination. In addition to Section15.4, this Agreement shall be terminated in the event of:
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(i)

(iii)

(iv)
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A material breaches of a Party that is not cured within ninety (90) days of a written notice. If the breaching Party is
IceCure or Turing, MDT shall have the Inventory Disposal Option; if the breaching Party is MDT, IceCure shall have
the Inventory Disposal Option;
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IceCure or Turing violates Section 3.1, 3.2 (Exclusivity), and MDT shall be entitled to terminate this Agreement
immediately and have the Inventory Disposal Option;
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If IceCure fails to obtain Regulatory Approval for the Disposable Ablation Probe in accordance with the Section 12.2 of
this Agreement, MDT shall have the right to terminate this Agreement immediately and request returning the Products
already purchased hereunder at the distribution price actually paid by MDT. IceCure and Turing shall cooperate to
complete the above matters;
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IceCure and MDT shall organize a Joint Steering Committee meeting every six months from May 1, 2023. At this
meeting, IceCure or MDT can propose early termination of this Agreement, and the other Parties shall assist the
initiating party to terminate this Agreement within 6 months. The non-initiating party (IceCure or MDT) shall have the
Inventory Disposal Option;
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(vi)

(vii)
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A Product-related major medical accident or a quality complaint which shall be reported to NMPA or its branches,
provided that such accidents or complaints are not caused by an operating error attributable to the violation of the IFU
or other human factors, MDT shall have the right to immediately terminate this Agreement and have the Inventory
Disposal Option;
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The settlement of debts, assignment, dissolution or ceasing to do business for the benefit of creditors happened to
IceCure or MDT, the Party of IceCure and MDT that not subject to such event shall have the Inventory Disposal Option.
If Turing is the Party subject to above event, this Agreement shall continue to be effective, and Turing shall cooperate
to transfer all its rights and obligations under this Agreement and other relevant agreements to MDT;
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In the Extended Period, if (a) IceCure has a Change of Control or (b) IceCure and/or its Affiliates transfer or sell
all or almost all of its assets, MDT or IceCure shall have the right to terminate this Agreement when both parties
agree that the cooperation under this Agreement is affected, and IceCure or its designated party shall repurchase all
MDT’s inventory Products at one time at the distribution price actually paid by MDT, specific matters shall be further
negotiated separately by the Parties;
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Any change of laws, regulations, rules, policies or Regulatory Approvals in the Territory that makes the cooperation

no longer feasible or otherwise has a material adverse impact on the cooperation, MDT and IceCure shall negotiate to

decide the Inventory Disposal Method.

AHEBENEIIE A SRy R W e SR B SREE A ARG E - RBOIZAFEFAER AL 5RBIRE
AHYGEE - B EAEFLEEREAL BRSO NTT A ERS R G - WIXTT PR R E
BT -

In the event that this Agreement shall not be renewed upon expiration, if IceCure or Turing propose not to continue the
cooperation, MDT shall have the Inventory Disposal Option; if MDT proposes not to continue the cooperation, IceCure shall
have the Inventory Disposal Option; if IceCure and MDT jointly decide to stop the cooperation through negotiation, then both
Parties shall negotiate to decide the Inventory Disposal Method.
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PEEANBE AR EEE AR TT = » “PEAFRABRIE EA 5 A VN EHA A IR > SRR BRI e iRIE AR NS 14. 158 (2%
142, 1b) FKEE5.25% (RIEREEH) - EESEBORFREFNAEITZHIRA - FRFEFAETH (CEFERETEC) &
e

Inventory Disposal Option and Inventory Disposal Method. “Inventory Disposal Option” means after the expiration or
termination of this Agreement, according to the Section 14.1 (Termination) and the Section 5.2 (Minimum Purchase Target),
the right of IceCure or MDT to decide how to dispose MDT’s remaining inventory, and the methods to dispose the remaining
inventory (“Inventory Disposal Method”) include:

EZOTHAEELIERE T (12) DHANHEREREGHIES AR - Z e Mg 22801280
LEESE S EN

MDT shall have the non-exclusive right to sell the remaining inventory within twelve (12) months after the termination
date, and IceCure shall provide the relevant authorization letter appointing MDT to distribute; and

(@

(ii) JE ISR AR [HHR20%FR LASE 21 51T SR S8 — R B E BRI g s 2 (FFIfrIER
FH—FELL—FT)  FEEPRRIEEEY S0%— MBI BRI A AT P — R E R o -

Turing shall repurchase the Equipment Products in MDT’ s remaining inventory at one time at the annual depreciation
rate of 20% (depreciation rate of less than one year shall be calculated as one year) multiplied by the actual amount of
purchase of MDT’ s orders, and the Disposable Ablation Probe Products in MDT’ s remaining inventory one time at
50% of the actual purchase value of MDT’ s orders.

A SN & AT AR _E R o i 6 A 5 =K -

Turing shall coordinate to implement the Inventory Disposal Method determined pursuant to the rules above.
143, ZOFIFEIR o AFXRET R R A S5
Post Termination. After this Agreement is terminated or not renewed for any reason:

@ IR BRIV ETTRE L 1 H Y EAIRSEREIRIETT & - SEZINHAHELIEHE=1 (30) RNfER &R/
—IERIEAT # 5 FEBTNARSE AL ERIFAHZIT ~ BT IR -

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Turing shall fulfil any outstanding purchase orders as of the date of termination. MDT shall be allowed to place the
last purchase order within thirty (30) days of the date of termination; MDT shall pay the payment on time and in full
according to the conditions agreed herein.
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14.4.

AL EHE (14) BN - ERBTREHT O HEA - WARBTISERESEER T Z F i FR T H

(ii) EFeEEtr TG R (ZFESFEARCHNAR T A IAEIEARCH) - Bl il 7 Bttty
R > MISEZOARAE 2 A Ll R sdain T 0TGN - REHRIEA T E ISR ORI AN ™ 5 -
FHHE R T ~ BT DK -

Within fourteen (14) days after the termination of this Agreement, if MDT sends a notice to IceCure that there exists
supply contracts between MDT and the hospital or the tenders, provided that effective term of such contracts shall be
longer than the initial Term of this Agreement, and IceCure has confirmed the above supply arrangements in writing,
MDT shall have the right to continue to purchase the Products according to the conditions stipulated in this Agreement
to supply to the above-mentioned hospitals or tenders, and shall make the payment on time and in full according to the
invoice.

WEELZ L  FEZOTAERGEIITT RSP - WG ERIN - B d /s 0t B SRA AU LAk 4h
(i)  BEHEETEFERE XSS o AATXASEET] ~ HREET R ST SR AT E SEER LR - BT
AV EAL R EIRA PEE BT AT T HIEIE 55 - APEE4.358 5 AT ERIBRAD

If MDT has outstanding payment for goods, service fees, late fees and other funds as of the termination date, IceCure
and / or Turing shall have the right to perform the obligation of inventory repurchase after the above funds are settled. If
this Agreement is terminated due to the violation of this Agreement by MDT, its Affiliates and their personnel, IceCure
and / or Turing shall have the right to refuse to perform the repurchase obligation in this Agreement, unless otherwise
agreed in Section 4.3

(iv) AL IR =1 (30) HN - SRCRFRATS GRS EMITIIREE R, > 20T R RBITRA T
W RTEE IR R T ~ JE ISR BN an i SR HE PO - f IR LLSFAAEE -

Within thirty (30) days after the termination of this Agreement, the other Parties’ Confidential Information learned
through this Agreement and promotional materials, which are authorized to MDT and its Affiliates to use by IceCure
and / or Turing and related to Products, shall be disposed by the Parties in accordance with the Section 11.5.

FAARTA R FIER BRI BT SRBOINAEA TN ER 1B HfS R i 2 T S s 4 n] [ 2 s R AT L) R s
e A AT © AR S R H A N SRR BT VE & s ERAS iEERIHIALR] -

Notice to Tendering Agencies and Hospitals. IceCure and MDT shall negotiate in good faith and in a timely manner after the
termination or expiration of this Agreement on how to send written notice to affected tendering agencies and hospitals. For the
avoidance of doubt, such negotiations do not affect MDT” s right to send such written notice in its sole discretion.

41

15.1.

15. HAVEETH

MISCELLLANEOUS

AME o RHT AR B FER D BIERBOORSH R R T 540 N RO R HSE PR AR THE ~ ik ~ B ~ L
A~ RIEEHR CRFERTEE) © (1) AR M2 TS SR A0 A A B A R S o7 & (Rl RS e
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15.2.

C HEESET o ERAT AR EERETT - HARBT ~ B =I5 e E A B SRR IR R B AR ALY
ﬁ‘uuﬁlﬁﬁﬁ%ﬂzﬂ*ﬁﬁ HHIE ~ (HEBSLCA IR TEET] ~ HRETT ~ B =07 2 MR/ SRR RAECE R
LTyEGTER L L (i) BTSSR ER B T ARMEIRRAL - fRiIE ~ RTEECGELYE 5 (ili) AT AR
HFIFINERICERSE =T5HIAT AN © FyiEdlee S - ISR (RT3 F] L% H R PE 2 iy s A A T N HAME T E -

Compensation. IceCure and Turing agree to respectively hold MDT and/or its Affiliates harmless from actual liabilities, losses,
expenses, costs, claims or judgments (including attorney’s fee) arising out of: (i) if the Products have been confirmed by the
Parties or determined by relevant effective legal documents to have caused the damages, injuries or death due to product quality
problems, provided that the Products have not been modified or tampered with by MDT, its affiliates, third-party distributors
and their personnel, or misused as a result of MDT’ s unauthorized representation about the Products, and the damages, injuries
or death shall not be attributable to deliberate misconduct or gross negligence of MDT, its Affiliates, third-party distributors and/
or any of their personnel; (ii) IceCure or Turing’s breach of its representations, warranties, undertakings or other agreements
under this Agreement; and (iii) the Products have been determined by an Effective Judgment to infringe on the intellectual
property rights of any third party. For the avoidance of doubt, Turing agrees to jointly and severally bear IceCure’s compensation
liabilities under this Agreement.

EEAFERERYT « ILREIRAVEHERBE TR T 50 T EIHHR DR LR THE « #8155 ~ 5EH ~ A ~ RIES
A CRFEFINTE)  BBITER TARVAIFRAL - fRIE ~ R IESEHAMLTE -

MDT agrees to indemnify and hold IceCure, Turing and/or its Affiliates harmless from any liabilities, losses, expenses, costs,

claims or judgments (including attorney’s fee) actually arising out of MDT’s breach of representations, warranties, undertakings
or other agreements under this Agreement.

}_%D APBOR FRYFTABAISCGE RN AT E 2R - JERAES NERIA ~ SMPET g EIRay st (fie
HRIKIEIARY ) PR sl S (E R X EROTHILL MG - O EFZRUE X AR -

Notices. All notices or communications under this Agreement shall be in writing and shall be deemed to have been duly

delivered if delivered personally, or by means of postage prepayment application receipt (need to provide proof of delivery)
through courier or registered mail to the recipient at the following address:

0O #EHrvilceCure
Wt A ZHe (28) BT ssRRAIRAE
Recipient: IceCure (Shanghai) Medical Device Technology Co., Ltd.
frhk o[RBT RTT X HER 605 1918222135 ]
Address
Hi4 © [201100])

Post Code
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0O SEZJIMDT
Wtk A BRIV RE TS A TR A E
Recipient: Shanghai Medtronic Zhikang Medical Devices Co., Ltd.
Mk o [**]
Address
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15.3.

15.4.

g = [**]
Post Code
O JbaiESR Turing
Wtk A - AERE R A TR A IR A ]
Recipient: Beijing Turing Medical Technology Co., Ltd.
gk - (AR LIRS 8T S hi8 SH4/2401 % ]
Address
Bl o [102400]

Post Code

T o AP Bt TR e > B sUE UL & TR ZE AN » (EfA— 5 R5&H]
PITATI LRI A RIZ T I Z G A T % S A SR T A U A SRR -

Modifications. This Agreement may be amended or modified only if in writing and signed by duly authorized representatives
of both Parties. The failure of any Party to enforce any of the provisions hereof does not constitute a waiver of the Party’s right
thereafter to enforce any such provisions or to enforce any other provisions of the Agreement thereafter.

AEHRS o AT IFRERAA ATHU IR IN S 2R BE B TECE R E T AP DORIESE LY TUHE - £ I mTH S
I B AREAREERES DA T HUHIEN - &5 R S E T S T AE L SO IR E IR RA - (BEE
PR EIRATHUI ) — T AR A R RS - M5 AAVESERT—H =1 (120) REHUERAS > BIZIA AT

W FEHTIMI R HTE TPt e PE A BT 5 -

Force Majeure. Neither Party shall be liable for breach of contract for failure to perform or delay in performance of this
Agreement due to force majeure. In the event of force majeure, the Parties shall use its best reasonable efforts to reduce the
impact of the force majeure. The Parties shall cooperate to resolve the reasons for the failure to perform or delay the performance
through reasonable means, but if the Party directly affected by the force majeure cannot finally resolve the predicament, the
other Parties shall have the right to immediately terminate this Agreement after one hundred and twenty (120) days’ notice in
advance, and MDT and IceCure shall negotiate to determine the Inventory Disposal Method.
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15.5.

15.6.

Bl o EFOTERRFARTIUON N RIRCRIFIN & Bk s A B LIRE JIHIREATT - MEMZ BT e VB IR AL £
ik UERERELPIENEL T 0 XS RS ZEAR TR N 1S I SRAENRIRERMITTHE © /£
AERF 141KV I (VIDHYRTEE T > APPSO SEZIRMEEK AR ZIE AR FAHRTT  HEE&FFa%FRELANZ
IE AT -

Assignment. MDT has the right to transfer the rights and obligations under this Agreement to its Affiliates capable of performing
this Agreement without prior written authorization of IceCure; MDT undertakes that such transfer shall be notified to IceCure
in writing in advance and such assignee shall succeed to all the rights and obligations of MDT under this Agreement, including
Section 15.1 of this Agreement. Without violation of the Section 14.1 (vi) and (vii), this Agreement shall be binding on MDT
and its successors and assignees, and shall inure to the benefits of the such successors and assignees of MDT.

5 AR S R o AT (BRI A LB P A R oy BIE IR ) R A e N RIERIENEE - ST
O[] ST T A NG REAYEEE 5 Z A REE R GFERAL N~ RIESTFE - ATINAYEAE ~ 07 ~ #
B~ ETT ~ BREER L TERIRBGRIERRY - 2PN T EEF LA S RER S - R HEZEIHTE
AP EANIAE I TR - (PEBORE AT > AP SCHst > XW& R LHRTT -
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15.7.

15.8.

Governing Law and Disputes. This Agreement (including the Annexes that constitute integral parts of this Agreement) shall be
governed by the laws of the People’s Republic of China. Any Dispute arising from this Agreement or related to it, including
commercial disputes, claims or disputes, the existence, effectiveness, construction, performance, violation or termination of
this Agreement, which fails to reach a settlement, shall be submitted to China International Economic and Trade Arbitration
Commission (CIETAC), conducted in Beijing in accordance with the Commission’s arbitration rules in effect at the time when
the arbitration is applied. The arbitration award is final, made in Chinese and binding on the Parties.

MR o AN IESREAS » 58.12% ~ 858.42% ~ 5510.1-10.62% ~ 5511.1 — 1145 ~ 51215 ~ F12.4% -~ 5$12.5
S EB1435% ~ 1445 EE15.15% ~ 1525~ E515.6 — 15.8%% ~ E515.105% ~ 1511540855 -

Survival. Upon termination or expiration of this Agreement, the Section 8.1, Section 8.4, Sections of 10.1-10.6, Sections of 11.1
—11.4, Section 12.1, Section 12.4, Section 12.5, Section 14.3, Section 14.4, Section 15.1, Section 15.2, Sections of 15.6 — 15.8,
Section 15.10 and Section 15.11 shall remain in force.

B[ EWE o AR RIS EAA R R = BRI B BT 7y TR A BSRBIHIT IHIZR > SRS TS
A MNZSSARM A B R o3 &I - BN A EMA T IHER - A E A SN GRS T > 4l
[FEIAR VR G AT EAHIMBREISRRK - Zia  BRENE > ZITNIET ER I FENATXE— IS T -

Severability. If any provision of this Agreement is or will become invalid or unenforceable in whole or in part for any reason,
or will violate any applicable law, such provision shall be deemed severable and shall be deemed to have been deleted from
this Agreement, the other provisions of this Agreement shall remain valid and binding as if not included into this Agreement.
Thereafter, if necessary, the Parties shall negotiate in good faith to determine an appropriate modification to this Agreement.
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15.9.

15.10.

15.11.

INEA o AR RN 2EE (SR TEREER) — RS EIA > H i E s CIPDF P A s i1
MR R 2R RS > B BIAS RN R A

Counterparts. This Agreement and its Annexes may be executed (electronic signatures or seal are equally valid) in one or more
counterparts, and delivered by fax or by email as a PDF file, each of which is deemed an original of this Agreement.

SEBETNN o AHFNEEA T & TR A SREAR AN > AU T Z BN R B S YRR « SR AT RATEE I
CELFERAN S AN A EFRA L FH B N Y L0 ) HULE AT Rz A B SR L Sk A5 I ) A R -

Entire Agreement. This Agreement sets forth the entire understandings and agreements of the Parties, and supersedes any and all
prior oral or written communications or understandings among the Parties or applicable to the Parties with respect to the subject
matter hereof (including the Products and the distribution of Products within the Territory).

fRE - BRIEATIN E NS5 ARTE » (a) ERHERMERIAVAEERE S —8IER] - (b) ET R E L iaEthaims
ERVEEEEE (o) “RURXAY” ~ AP “fRIEAR IO LUAR RO TR SR EIAE TR A S B

(d) “ZR7~ 507~ “MHEMSR" ~ TR ATIRRERIS: ~ 30 MR ~ 750300 (o) BRIESSA WA » “8/
X AR AR EVIE S () “EiE "X —MFERE - “EREEART” B (g) AN KAL)
W SCHEEMSI R 200 - EF SRR B A, CERZ GG HANTERE ~ FUREHNT) iR R Z AT
B~ HUREHNTERRA o AP 82 KA RE 205 H PG REYT - B0 I A EE AR H REEIBRSN o AHRX S IR
(TP 1% - ALUERDTZSUE ~ il ~ § SR P ES TR H By T AT S R ST HAY » AR
(B FHEYE S NN & T I E B E RS - H P RS ARRRUIAR R F TA EAT—T5

Construction. Unless the context of this Agreement requires otherwise, (a) any word referring to a gender includes the gender of
the other; (b) any word in the singular or plural also includes the respective plural or singular; (c) “hereof”, “herein”, “hereunder”
and derivatives or similar words refer to this entire Agreement; (d) the term “Article”, “Section”, “Annex/Schedule” and “Sub-
Section” refer to the specified Article, Section, Annex/Schedule and Sub-Section of this Agreement; (e) unless otherwise stated,
the word “or” has the inclusive meaning represented by the phrase “or”; (f) the word “includes” or “including” means, “including
but not limited to”; and (g) reference in this Agreement to any agreement, instrument or other document refers to the original
signed version of such document or (if it has since been changed, replaced or supplemented from time to time) in the altered,
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superseded or supplemented version in effect at the time of reference. The number of days mentioned in this Agreement refers to
the number of calendar days, unless it is expressly stated to refer to the number of business days. The headings in this Agreement
are for convenience only and do not in any way define, describe, extend or limit the scope and purpose of this Agreement or the
purpose of any provision contained in this Agreement. The language used in this Agreement shall be deemed to be the language
chosen by the Parties and no rules of strict construction shall be applied against any Party.

1512, I8 o AU LA SRS L - SOOI A58 > SRR R e iE A -

Language.This Agreement is written in both Chinese and English language, in case of any conflicts between the Chinese version
and the English version, the Chinese version shall prevail.

(AT T EIEX]

[The Remainder of this page is intentionally left blank]
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[EF 1]
[Signature Page]
AW T SCEFE H A& 7 ERIAREZ N EE - DUBEST -

This Agreement has been duly executed by the authorized representatives of the following Parties on the date set out at the beginning
hereof and confirmed all the terms listed herein.

EEFEBIVERETSERARAE (HE)
Shanghai Medtronic Zhikang Medical Devices Co., Ltd.

/s/ Shanghai Medtronic Zhikang Medical Devices Co., Ltd.

Fie (BF) By SMiEARAT (F5)
IceCure (Shanghai) MedTech Co., Ltd.

/s/ IceCure (Shanghai) MedTech Co., Ltd.

IEHERBAETTRHARAE (FHE)
Beijing Turing Medical Technology Co., Ltd.

/s/ Beijing Turing Medical Technology Co., Ltd.
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ANNEX DESCRIPTION
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- NS

Annex 11 Price

b= AR

Annex I11 Minimum Purchase Target

B {4y BRSO R R B

Annex IV After-Sales Service Quotation and List of Key Parts of Products
BT JFTE Y

Annex V Quality Agreement

BN HTZ A AR

Annex VI IceCure Proprietary Knowledge

it HetaSZE RSB

Annex VII Joint Steering Committee Governance Rules
{BRGAN RIBEAT AN EREHSRIE

Annex VIII Compliance Statement on Commercial Conduct
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Bt — : FAPe,

Annex I: Products

Annex II: Price

AR » ST TR T -

During the Term of this Agreement, each Product has the distribution price as follows:

[ et i FHES MAEALS (2=
Product Name Registration License No. Specifications and Models Packaging
RIS TRIBIT &
Liquid Nitrogen Surgical [Elf8o £ 1520163010926 IceSense3 Iset
Cryoablation Equipment
A& \
—RMH R AN .
Disposable Ablation Probe N/A N/A p
48
Bt — - AR

E-2) T HHZH FHEE R
Product Specifications Registration Information

LM (SER  ARM : JT)
Distribution Price (including VAT; RMB)
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RESIMRL TRIETT & [Elf8; 120163010926 ( Fl/
Liquid Nitrogen B¢ HAth i R HHE )
Surgical Cryoablation leeSense 3 and / or other latest i
Equipment registration certificates
— MR s s
Disposable Ablation N/A N/A -
Probe
49

Bt = FARRIA S0

Annex III: Minimum Purchase Target

REZIMFENER > DN EEF NSRRI S > EZTARRLLEAE AR EEF N ML E R SR L
R Enf S SO AE » BT -

The Minimum Purchase Target is set per contract year, which aligns with MDT ’s fiscal year, and MDT’ s achievement of Minimum
Purchase Target is based on the total value of Products actually purchased from Turing in the relevant contract year, as set forth

below:
A BARRIEEFART : JT)
SR Contract Year Minimum Purchase Target (RMB)
A8
ARG H HH-20234F4 H 30 1 -
Start Date of this Agreement to April 30, 2023 (“ZE—/ & E4E Equipment -
(A , RPN -
("The First Contract Year”) Disposable Ablation Probe -
A8
2023 F5H1H-2024F4H30H Ix% -
May 1, 2023 to April 30, 2024 Equipment RMB -
R et RS -
(“The Second Contract Year”) Disposable Ablation Probe -
AN
2024551 H-2025F4H30H Ix% -
May 1, 2024 to April 30, 2025 Equipment -
re T o) e -
(“The Third Contract Year”) Disposable Ablation Probe -
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BEHEEDY © 2ISHR S AT P s T S e

TP S BOINE TR AT T > DUN REEETFARETEH
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In the case that the Product is identified as damage not caused by human factors, the following key parts are included in the warranty
scope:

1 » 5 K H 28 Screen and its bracket

2 BHANE (BE78% ) Complete machine shell (including roller)

3 WEHBNFSHEE (A &HFZ ) Transformer and switching power supply (including power line)
4 > FFZfz Main control board

5 > HZE Pump

6 » FHH F HLEE Handle and its hose

FEPREIISN » REON RSB IHI Rz S A A N TSI SC AR SR A e B ARor ik 55 - s W BLIE_E AR 5 P HY
FofF4ee ~ HHDAURAER AT -

Outside the warranty period, MDT and MDT ’s sub-distributors have the right to purchase the product repair and maintenance services
of Turing at the following price, including the repair, replacement and related labor costs of accessories in the above list.

P i BAfir Hepritg (ARM : JT)
Product Unit Maintenance Price(RMB)

RESMRLLRIGTT Wi 4R gt
Maintenance of Liquid Nitrogen Surgical Cryoablation - -
. Per set per year

Equipment

=B RFRIR S 2 AN - UT Sl V4L ~ TSR AR 55 FR s R AN R SE -

In addition to the product maintenance service, the maintenance, replacement and other services of the following parts of Products need
to be quoted and purchased separately.

1> BT ARE (AEmmRBEEFERIES > 4)

Electronic circuit system (excluding items 3 and 4 of the list of key parts of Products )
20 SEEHRERS (AETm RS HAERIES)

Gas pipeline system (excluding item 5 of the list of key parts of Products)
30 REERZRS (Aar- kBT EAE A5 H6 )

Liquid nitrogen pipeline system (excluding item 6 of the list of key parts of Products)
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5 G aris
Annex V: Quality Agreement
QUALITY AGREEMENT

H 3

Contents
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1. —f5%B5 K General Requirements
2. A3 5FR%5 Packaging and Labeling
3. P AR IR AT AT 388114 Product Identity and Traceability
4. ST Ky #2381 Notice of Change and Regulations
5. NEFEF i Nonconforming Products
6. FEZJJEZ MDT’s Inspection
7. FER4AEE Complaint Handling
8. TR EEMRIL R4 Reportable Events and Regulatory Reporting
9. Z2hk 4 [e] Product Recall
10.  BAETT[EI{TE: Companion List
11, PPhaRZEs3s K E GRS T Product Installation and After-Sales Service Responsibilities
12.  FAEVHERH Effective Term of of the Quality Agreement
52
1. —fEK

General Requirements

AT A TTRE EAR S (QMS) NS T & E 525 B HIHREMEK -

The quality management system (QMS) of IceCure shall comply with the relevant regulatory requirements of the National Medical
Products Administration (NMPA).

2. HESHRE

Packaging And Labeling

1)

2)

BTN B R i L R AR A s IR T RIS RE B B R P an AN L ~ fififF ~ R0 ~ R R E SR T A i st
PIBEES M A LR SHA

IceCure shall ensure that the product packaging and shipment containers are designed and structured to avoid alteration or

damage to the product caused by product packaging or shipping containers during processing, storage, handling, distribution and
use of the product.

F e N RAR ST & E RGBS IE » HIRIEARZEHIe M -

IceCure shall ensure that the labelling complies with the relevant regulations of the National Medical Products Administration
and that the integrity of the labelling is assured.

3. PR AT A A
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Product Identity And Traceability
B N BT AT E EZ A FA R IRAVE SR EUE DR R B (SR ) e TIRY ol 2B -

IceCure shall establish policies in compliance with the relevant regulations of the National Medical Products Administration on
identification to ensure traceability of products and components (if applicable) in circulation.

4. THEHE B
Notice of Changes and Regulations
1) EHrrefiHryEeE -

Changes made by IceCure:
a) RN RFERAIFEE R T a LI e S I R BT SRR AR TV AN ZE IR R R -

IceCure shall notify MDT of relevant changes affecting the registration or filing credentials of medical devices and the
license or filing credentials of medical device manufacturing as early as possible.
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2) X FATIFTAAMET R SRR RS 2R 5 2 AT s S AR P s LRI H 2 A (PABREAYRS A ) B
JE— KWL i > R EAEE RS -

For any change described in this Section, MDT shall have the right to negotiate the purchase of the product for the last time
before the implementation of the change or the date of the cessation of the purchase specified in the change notice (whichever is
earlier), and the specific matters of the purchase shall be negotiated by the Parties.

5. FEIE
Nonconforming Products

1 AL - BT NEILTFAEIF AR - DA ST SR » " A G i S IR AT S R E S A R F AR ROR ER
TR TR i o

Process: IceCure shall establish and maintain a process to control the nonconforming products. “Nonconforming Products ”
means products that do not meet the technical requirements and the mandatory standards approved by the National Medical
Products Administration.

2) FERET A SER— TR ST /o E e RE AR SR SR BB (R > R RN SR ST

Notification of nonconforming products: in the event any party becomes aware of an actual or potential issue related to the
quality or performance of the product, the other Parties shall be promptly notified.

3) RENERET 00 © NEET LN HEBO R B2 F I vdds € 5 =7 s E SO TR E o o B Rz IR &%
P AT LR iR S

Return of nonconforming products: the nonconforming products shall be returned by MDT to the third party or site designated by

IceCure for investigation and analyses. IceCure shall perform the work according to its process of the nonconforming products

and report the results.

%) St o BTN BN SRR it T o AR AN SRR o PN ST i E B R RE TR B
IHTEE =5 > N v ML ZR A B 1L 2RI 50T -
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Outflow: IceCure shall establish a system to control nonconforming products. In the event of outflow of nonconforming
products, such as nonconforming products having been transported to MDT or a third party authorized by MDT, IceCure shall
immediately take reasonable measures and notify MDT.

5) AERTmAE - BRI NEIFAEP A EAN G mAVAE - ARSI A ESS R TIE T -

nonconforming product disposal: IceCure shall establish and maintain a process for disposal of nonconforming products,
including assessment and documentation of disposal results.

6) EWAL © EBTTHEPEERUEM A EFE7 0 -

Right to reject: MDT has the right to reject any nonconforming products.
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B e N DA BT DR [ SR 2O FR AV S T S E R MUERI BT AR A - DTTEIE™ o EAH SR ]S FIBTE » BT
U RRIZE S = SRR RAY R GITE RS > SRECIHCE A RKAE N b ot £ RS B A 29 SIAETHE -

IceCure shall be responsible for ensuring that the product supplied to MDT must meet quality standards specified by the State and
assuming obligations and responsibilities related to product quality; In the event of losses of a third party attributable to the quality of
product supplied by IceCure, IceCure shall be responsible for indemnifying such losses, and MDT shall not be liable for disputes and
legal liabilities caused by the quality of products according to law.

6. EZTHEZX
MDT’ s Inspection
1) EZENEHERER S ZY T RS RS HENE T AT AR E R A -

MDT is authorised to reasonably request inspection of the production process and quality system of IceCure relevant to the
product and/or service of IceCure.

2)  ERZADIEREAT AT - EME AR
This inspection hereunder may include pre-production inspection, periodic inspection and causal inspection.

R 5E N [F) FERBO TSRO E S =R L S EHIE AR > DAGE ~ SRR T am e ~ N > &S

D BEFRETILE -

IceCure shall provide reasonable access to MDT or a third-party consultant designated by MDT for inspection, review and
review of product inspection, testing, including viewing the product manufacturing records.

SRR IR ER e m vl A T AR - AL S % T o0 R H T Bk 55 & E T A RE RV IE S LEH AR

Y R R T -

MDT shall send a written notice of inspection to IceCure in advance, the inspection shall be conducted on the regular working
day confirmed and agreed by IceCure and its product or service cooperative partners and shall not affect the supplier’s normal
work.

5)  EHTEEIERZIZINAY > NAREE R SHE A REY  RIZPFEHREZ -

If the proposal of inspection is agreed, IceCure should arrange for a causal inspection as soon as possible, based on the
plausibility and urgency of the request.
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EZOTEAUEARTHITE S N BT TR o BT AT B s BN R NIEC S SCRFZ X > R RODAERRE T

6) -
) e A R -
MDT has the authority to conduct an audit of the supplier in similar circumstances. The supplier of the Product distributed by
IceCure shall configure and support this inspection and shall use the best efforts to maintain the contractual rights to conduct
this inspection.
55
7 A

Inspection closed:
a)  FBIINFEEHT R -

MDT shall provide a written inspection report to IceCure.
b) BT NAEUWE R & E30 RN AP [EE -

IceCure shall provide a written response within 30 days of receipt of the inspection report.

©)  EHTTINIBERT RN T P AR -

IceCure shall track and ensure that all corrective and preventive measures are implemented.

7. IR

Complaint Handling

1)

2)

3)

4

3)

BT L BWTTATUEE T SROFAHEA RITE SRR EER » BRERTEE o REF ST o BRI AR
Ao

Compliance: IceCure shall comply with all applicable regulatory requirements relating to the handling of complaints, including
complaint investigations, return product analysis, follow-up and compliance inputs.

aff : EHNS5— E?Eﬁ/\f’ﬁkfi%)jﬁkk—Eﬂiﬁﬂfiﬁnnéﬁ&lﬁ FENARSE S — 5 A RERY S BR EOR R T 5 R
AT » (E—JTHEEIORSS > N5Vl 55— 5 HF A0 Sl R R (el > NI HTSU K - SRR A Rt
BT EiK AR e A

Cooperation: Each Party shall fully cooperate with the other parties to deal with the complaints of customer and third party about
relevant products, and shall timely take actions to solve the complaints according to the reasonable requirements of the other
parties. After receiving the complaint, each party shall notify the other parties in writing and truthfully describe the complaint.
As required by IceCure, MDT shall coordinate with the customer to return the complained products to IceCure for testing.

A AL SRR EE M ST A RS E - N RS —TT -

Notice: Each party shall notify the other parties in time when any trends in product related complaints are perceived.
103 ¢ BTN ARAET B HRECK > PREUEIRIFTA FORYBIEICS: - IR SROFE RIVFTA X

Records: According to the requirements of QMS, IceCure shall retain a written record of all complaints received, and all
documentation relating to the complaint.

RPR © HAEHEAPER SFAE A R EES T - (HiZEREE JZREZNELES SR - BT
ﬁ*ﬂ%iﬁ%a’zjﬂ‘ ZEEPRIELEDISESR -
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Permissions: only IceCure has the right to communicate with all the relevant regulatory authorities on complaints, except those
that require MDT or other entities to participate. IceCure has the right to request MDT to provide necessary assistance and
information in such communication.
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8. HAREFEAMIEERSE
Reportable Events and Regulatory Reporting
1) #5F BUEATUEE T S5 REREHREARIIFTE SR EZEX -
Compliance: IceCure shall comply with all applicable regulatory requirements related to adverse event reporting for devices.
2) &fF : ESUINE MR EITC IR I S REREERIIEERE -
Cooperation: MDT shall meet the requirements of IceCure and promptly provide information related to regulatory reports.
3) R EZOIN R KR ET R BRI L S R ERE A RIIER
Notification: MDT shall meet the requirements of IceCure and promptly provide information related to regulatory reports.
4) LT ¢ EZUINIRE S HRI AR EE I FTEE P S = RS mic s
Records: MDT shall retain records of all customer and third party reports of reportable events related to the product.

WIR = RAESCARG RS S SFrA A RRES T T8 - (HiZERE JZREZNELERS SR -

5 2= S NUYSONEN N o
) BTN AR PR N E N S5 -
Permissions: only IceCure has the right to communicate with all the relevant regulatory authorities on complaints, except those
that require MDT or other entities to participate. IceCure has the right to request MDT to provide necessary assistance and
information in such communication.
9. EEEA
Product Recall
1) B

Notification:
a)  WRAE— B IR ENEo S5 fmAH =Y o] & PR i (B AU ERFEER T > %07 NI R 55— ©

Each party shall promptly notify the other parties when becoming aware of any defect or problem related to the Products
that may reasonably require a product recall.

USR] — 5 ERH A TE N FE 5 (B 50 R s AT 50 - 2T NALREAN 55— 05 > FFR & RIZ S — T HVE

Y wEEmT ] -

Each party shall notify the other parties immediately and inform the other parties of the reasons and plan of action for its
decision when genuinely deciding the recall or other action.
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2)

3)

4

5)

6)

7

8

ABRE © BIEA R E RSN aeR BRI T8 > 04 B EEH AT -
Recall decision: IceCure has the right to decide whether any action, such as recall or other action, shall be taken for the Product.

MAIEEE] - FH O OTTIRE S ENUE RS SRR E ] - RO SRBITEA BT ETEE > KA EIRE
U LR SEBOTA R AR EHEDR © R0 ERC G ZH e BT E R 5 -

Notifying the regulatory authorities: IceCure shall be responsible for notifying the appropriate regulatory authorities in
accordance with the local regulations. IceCure will cooperate with MDT in the recall process to respond promptly to any
withholding and reasonable requests from MDT related to recall. MDT will actively cooperate with IceCure to fulfill its recall
obligations.

B AR PR AN AT RE R A -

Customer notification: the party with the customer relationship shall be responsible for notifying the customer.

g3t S EAE SRR I S & i e oA -

Analysis: products returned in relation to recall shall be analysed by IceCure.

e BARZREN S e - FHT N A TTRE R 5REH B E A BRI ST S He s AR R A

Costs: in the event of the recall is caused by IceCure, IceCure shall be responsible for replacing any product in relation to
compulsory or voluntary recall or bearing the corresponding costs.

R © AR BRI RS ARERE S LAY > BTSN Gt SRBI Tt BT SRlr s Y BA (BOBOTHEIA
AR RN A -

Remedies: in the event of the recall is caused by product defects such as design, manufacture, IceCure shall be responsible for
the actual costs paid by MDT on the recall (subject to the valid invoice and receipt confirmed by both parties).

BURFIRIE © 0T REESSBOTSRFBUR R - BHTORE T EBUF S EE RN e SEIR N R SRBTHEE A
P B S A S E L -

Government inquiries: for government inquiries that require support from MDT, IceCure will provide MDT with information

about investigations or inquiries into government incidents relating to this product within a reasonable period after understanding
the investigations or inquiries into government incidents.
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9

10.

Fean VPRI R AR ¢ BTSN [E BB L IEATEIE) - DURST e S H T T B~ S E R HRTA IR R E
i

Product license and approval: IceCure shall provide MDT with the necessary assistance to obtain necessary regulatory approvals
for the Product to be marketed, sold, and distributed in their respective markets.

DT E T

Companion List
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TR BT E TR L ERE R ST H T ~ BEDTE - APl ARR - BRI INES (SEERIERS) - BT asn
R~ BAE (BUS) ~ EHESHRERTILRS - ATt SEEFIS - ARIHEE B0 ~ 8& - WEaf: ~ Wbt
W BTtk LLR ™ S S A IR IS AR RN > FFINsE A BT & R ENE -

The companion list provided by IceCure shall include the date of shipment, the supplier, the name of the manufacturer, the number of
manufacturer’s license (or number of filing certificate), the name, specification (model), the number of registration certificate or filing
certificate, the production batch number or serial number, the period of validity (or expiration period), the quantity, the storage conditions,
the consignee, the delivery address, and the product’s qualification documents, and shall be stamped the warehouse seal of the supplier.

11. I 2 K E RS TTHE

Product Installation and After-Sales Service Responsibilities

1 L T EIEER RS e o JUE SN YRR o BRSO o T i AN I NAZ IR
PR TS HC LSS AT A i T2 2 -
Installation: if product installation is included in the specified requirements, Turing shall establish an appropriate installation

process, including inspection and testing instructions. Product installation personnel shall install in accordance with the process
and record the installation results verifying that the appropriate installation has been performed.

2) dERPERRREEERSS T o SRR SRS S - AR R4 E SO #L -

Turing shall undertake the after-sales service responsibility. If the parts of the products are damaged and need to be repaired or
replaced, Turing shall provide repair or replacement.
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12. [P E AR
Effective Term of the Quality Agreement

REEMLEEITEZN GRziemthi) B2 EAROHEZ (RRLHIN) FARIARFFRAR - A& ERHE
REXHIARWE - BAZ CERLEIN0) AUERYE X o WABTEINAZEFR KNS > m] LU - BT T IEER A
FREXET AT -

This Quality Agreement shall come into force from the signing date of the Exclusive Distribution Agreement signed by the Parties and
shall continue to be valid during the Term of the Exclusive Distribution Agreement. Terms used but not defined in this Quality Agreement
shall have the meaning specified in the Exclusive Distribution Agreement. When there is a need to change this Quality Agreement, it may
be carried out by means of supplementary agreement, amendment agreement or updating to this Quality Agreement.

FEEBOVERETSMAIRAE (F%)
Shanghai Medtronic Zhikang Medical Devices Co., Ltd.

EEARNBRAE

Legal representative / authorized representative:

HiA -
Date :

Fie (28) By suiARAT (F5)
IceCure (Shanghai) MedTech Co., Ltd.

EEARNBRAE

Legal representative / authorized representative:
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HiA -
Date :

IERERMAIE T REARAT (FE)
Beijing Turing Medical Technology Co., Ltd.

EEARNBRAE

Legal representative / authorized representative:

HiH -
Date :
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R AN =8 e S W SN

Annex VI: IceCure Proprietary Knowledge

— » “ZHITEPEHR”[ceCure Trademarks

EE202253 H30H/As of March 30, 2022:

=S = . — >
B i S FH% I H ey RPN
Fs Application / Application Dat Trade N N f Applicant
Registration No. pprication et ode e o e
PO 205 R L AR A o]
1 27566828 November 20, 2017 PROSENSE IceCure Medical Ltd.
2017711 320F - R L AR A o]
2 27566823 November 20, 2017 TE IceCure Medical Ltd.
—» HArpHFrOther Trademarks
=T = N = 1
L | TS Fi i 1401 Rt 4T Fi i A4
Fe Application / Application Dat Trade N N f Applicant
Registration No. bprication Late oo e
20184F09H 10H T, SHRTE R R 2 A TR A H]
! 33407406 September 10, 2018 R IceCure Medical Ltd.
20174E11 H20H TR E AR TR A E]
2 27566829 November 20, 2017 ICESENSE3 IceCure Medical Ltd.
20174E11 H20H ST R 25 A PR A H]
4 27566827 November 20, 2017 ICECURE IceCure Medical Ltd.
20174£11 H20H SRS ER R 25 AIR A E]
R 27566826 November 20, 2017 ICECURE IceCure Medical Ltd.
L7200 — R 2 AR A ]
6 27566825 November 20, 2017 7KI3 IceCure Medical Ltd.
2017411 H20H NN SRR 2R TR A ]
7 27566824 November 20, 2017 KA IceCure Medical Ltd.

BITEMRFAILIE - FTAINZ BHY - B rOR RIS SR RFT 5 HM R iR 58 L i R R A SRR 2 T

g

ZEBEIRAEBUSRHE AT T B a i bR A i) EZBOEATI A SN T RAVE B IR EE A - AThNEEE

J& » FEFOTRHRETTARERF = BER S =T 2 M A Z S in TR sV HET ~ SMBA=mim e © A

NFTAIRIE AR R v AR BN R EFRE R - B v/ s = B R EFEBOIHEM -

ARSI

RS ~ B s RERET YR BRE -
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The Parties hereby agree that for the purpose of implementing this Agreement, IceCure will use its best efforts to complete the registration
and maintain the validity of the “Other Trademarks” listed in the above table; After such trademarks take effect, they will be used by
MDT in the Territory as the “IceCure Trademarks” under this Agreement. After the signing of this Agreement, MDT and its affiliates
promise that they will not, and require their third-party distributors not to, squat such trademarks or use them for purposes other than
promoting or distributing the Products. The proprietary knowledge listed in this Annex VI are all the technical information provided by
IceCure to MDT. IceCure and / or Turing have not provided or will not provide the trade secrets of Turing, IceCure and their respective
affiliates to MDT.
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3.

Bt - BAEHE S T BRI

Annex VII: Joint Steering Committee Governance Rules

HEY - BREESZ A MR - B AU ERILERLL - HEAPREE [**] £ [**] H [**] B8E0 (i
LI CHRX?) B3 7R ES TTHIB L SRS KOS5 o BRIESSERUE > AR AR & XS TNAT S —2 -

Purpose. The Joint Steering Committee is jointly established by MDT, IceCure and Turing. Its purpose is to coordinate the business

strategies and activities of the Parties in accordance with Section 3.7 of the Exclusive Distribution Agreement (the “Agreement’)
signed on [* *]. Unless otherwise specified, words used in this document have the same meanings as those used in this Agreement.

i - BRETESZ A H LT TAR
Members. The Joint Steering Committee is composed of the following members:
2.1 = [**] OEFHERE0ITAN)
MDT: [* *] (“MDT’ s Director of the Committee *);
22 gHrwe s [EHE] OB ZERENTTANY) 5 Bk
IceCure: [* *] (“IceCure’ s Director of the Committee”); and

IEHER - [EXH] CIERERZRAENTAN” - SEZDNZEAESITTARRT TR RS AGHN 2 RE07

A"

23

Turing: [* *] (“Turing’ s Director of the Committee”, together with MDT’ s Director of the Committee and IceCure’ s Director
of the Committee referred to as the “Directors of the Committee”)

HEIRPINEE15.25% (RIEAD T NEYEDK - 2500 ~ B RAURER AT AN EE S B ERASHESZE A SRR -

MDT, IceCure and Turing may change their respective members of the Joint Steering Committee in accordance with the
requirements under Section 15.2 (i.e. notice) of this Agreement.

BAESZ A - IRGTE SR AR 0STHIASERET] ~ Bl AU B Z [ S SRETRL SRS fofhs (GeRRIx
ERSERSFEI) > GFEERRT

Joint Steering Committee Matters. The Joint Steering Committee is responsible for coordinating the business strategies and activities
related to this Agreement among MDT, IceCure and Turing (collectively “Joint Steering Committee Matters”), including but not
limited to:

31 PPETZAEATTRIEVEIE ~ BECSHRIT - BEREEARTPIE6.2-6. 501 M SEAEHKIBNT mIVHE - EHMLEH
©ARRAVIEAIRERES ~ BT RHAED) o BRI X EBOIIHE AT S TR A EA
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Coordinate the formulation, modification and implementation of market access plan, including but not limited to bidding /
tendering strategies, pricing and other activities related to the sales, marketing and distribution of products in the Territory under
Sections 6.2-6.5 of this Agreement. For the avoidance of doubt, MDT shall have the final right to decide the matters described
in this section;
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32

3.3

3.4

3.5

3.6

3.7

3.8

FRIEFNEE6.35% » A i & R _E R AL B 2 TRl S el R HIHIE ~ BRI T

According to Section 6.3 of this Agreement, coordinate the formulation, modification and implementation of the commercial
launch plan and schedule for the initial launch of Products.

HAEBN SR Z mELPIY (1) 25235 (8:29) > (2) 425 (FanZHE) > (3) 465 (Hirdn) »
(4) 515 CHELWMNTE) > (5) H5.25% (HRRERBET) > (6) FH5.65% (Fl) HYZH

Coordinate the negotiations between MDT and IceCure on (1) Section 2.3 (renewal), (2) Section 4.2 (product changes), (3)

Section 4.6 (new products), (4) Section 5.1 (adjustment of distribution price), (5) Section 5.2 (adjustment of minimum purchase
target), (6) Section 5.6 (forecasts) of this Agreement;

PHEP IR 14. 125 Gv) T P22 L

Coordinate the termination of this Agreement under Section 14.1 (iv) of this Agreement;
PREPER 13.1-13 35500 NH(ET & 1175 E]

Coordinate any audit activities under Sections 13.1-13.3 of this Agreement;
HEFFEEZTT » B SRR XAV ETT

Review and evaluate the performance of this Agreement by MDT, IceCure and Turing;
DEHZMGMNERIEE § P

Share and exchange information related to this Agreement; and

AR EE T2 A SN A L E R EE AR E TR HAMEE -

Coordinate other matters related to the performance of this Agreement that the Joint Steering Committee deems necessary to be
discussed from time to time.

4. IT{ERER - BiEfE SR Ao WA EMARNIE IR MR F Ut T -

Working Procedures. The convening and decision-making of the Joint Steering Committee Meeting shall be carried out in

accordance with the following procedures:

4.1

E2023ES HIHIE - BHe SRBNFFFHA KB EETRA 2N REEREFWEASNTTASSEEIZE
AT NANGERIIRETZW -

From May 1, 2023, IceCure and MDT shall organize a Joint Steering Committee Meeting every six months, or hold the meeting
at a frequency deemed appropriate by IceCure’s Diretor of the Committee or MDT’s Director of the Committee.
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4.2

43

4.4

4.5

4.6

FEE/DIRAI= (3) RBAHEAMZ RS TTARATE § (B2 RS AT DHEXZEHER G — s L 22
71~ B AR E R TSI AT ST A SRR W -

With at least three (3) days’ notice to other Directors of the Committee in advance, any Director of the Committee may invite
one or more employees of MDT, IceCure or Turing to attend a meeting of the Joint Steering Committee when necessary.

EHENZASTTAMEH R ARSI AR EFIRGIESZASNWEREU R > BRI R ASITTAE
KITIEA = MZEWNHERNIZREOTTALER > K2R -

MDT’ s Director of the Committee and IceCure’ s Director of the Committee shall preside over each meeting of the Joint
Steering Committee in turn; However, if IceCure’ s Director of the Committee requests an interim meeting, the meeting shall be
chaired by MDT”’ s Director of the Committee and vice versa.

PRIFERAEZ R STMTASTTEAR 8 & - REfESZ A2 EERZASTTTASRNRESI (e EE
ite 2 ) KR N4 A4

Unless it is agreed by all Directors of the Committee, the meeting of the Joint Steering Committee can only be convened if all
Directors of the Committee participate in person in real time (whether in person or remotely).

EERZ AW AAR —HEEAHE > BREESZE R IRETE S ASFIEHAE -

The Joint Steering Committee can make decisions on Joint Steering Committee Matters only if all Directors of the Committee
reach an agreement.

X FSASLEE3.1-3 85T E L & 15 S & RSB EMN B THE BRI EIAE RV ERFZEIINE
AT ARNAEZWEEREN= (3) DILIEHNEESRHEANE TEES —h-PEaiics C=xeE”) - &
BACTEROG AT HEA ~ (R ~ e - 5SS A0 - RN - EEGBENENARNEE (WH) - 2fERAEN
TSN ZZ AR PR 2 B AT T B HAR AV TR A -

For the meetings related to Joint Steering Committee Matters contained in Sections 3.1-3.8 of this document or other matters
that have a material impact on the performance of this Agreement, the Director of the Committee presiding over the meeting
shall, within three (3) business days after the meeting, personally or by his authorized subordinates, write a written minutes of
meeting (“Meeting Minutes”). The Meeting Minutes shall state the date, time and place of the meeting, participants, subject
matters, main communication contents and agreements reached (if any). All Directors of the Committee shall properly file and
keep all the meeting minutes and any opinions put forward to them.
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4.7

ARG > PRIFEIRPIINGE 15 35 HTAE IE A B A sHSEBITH R e S THAEE - SR0CFRAEMH
e FZ RS MHETAUE ~ A SEEEHAMTANER] - BEEAILR BRI TEARLIERTT -

For the avoidance of doubt, unless the Meeting Minutes is duly signed and effective in accordance with Section 15.3 of this
Agreement, or otherwise expressly agreed by MDT and IceCure, the Meeting Minutes and any other decisions, confirmations,
agreements or other actions of Joint Steering Committee shall not be legally binding on MDT, IceCure and Turing.

2WEL - RKESIESZASTEREIR SIS ZASFITAR—EENL CRFUFEI) - WKEESZ IS0
WEIE R EREONHY [**] Fgirechy [**] LT ~—20ie -

Disputes. If the Joint Steering Committee is unable to reach an agreement on a Joint Steering Committee Matter (“Disputed
Matter”), the Joint Steering Committee shall refer the Disputed Matter to [* *] of MDT and [* *] of IceCure for further discussion.
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Annex VIII Compliance Statement on Commercial Conduct

2 EEREOVERETSMAIRAE (7E2017)
To: Shanghai Medtronic Zhikang Medical Devices Co., Ltd. (“MDT”);

Hi: [**]
Date:

RTFRAT I EMAERSIRIE
Compliance Statement on Commercial Conduct

CRHrefdbmERY  ( RAFEEBEIRKIN - ReMEHSIRER A SZRBEN L E R AT mE e EY
[6]”) By — TSR 1 5 -

[IceCure and Turing] (“Our Company”) understands and acknowledges: this Compliance Statement will be deemed a material
obligation during the period (“Term”) when MDT operates our Company’s Products.

B EHSRIEAT
The Parties hereby hereby represents and warrants as follows:
— ~ ETERAERER

Comply with Applicable Laws and Regulations

BT AR LW SRR G AR E S TR AR E BT RS EATERE AN - HAE TR S5 12 s P e i R A A
A BIREARTEE (ROBINENCE) - TE (KAESHRETE) CRERENR) - (BrsmiBEEEEs) - (B
ITEsEEEEEACE) (UROATENAIET A ) F -

The Parties undertake to maintain high standards of ethical conduct and integrity during the Term, and to comply with all applicable
laws and regulations in the course of conducting business, including but not limited to the Foreign Corrupt Practices Act of the United
States, Law of the People’s Republic of China Against Unfair Competition (“Anti-bribery Regulations™), Regulation on the Supervision
and Administration of Medical Devices, Good Supplying Practice for Medical Devices in China (and amendments to the aforementioned
regulations), etc.

BESh - B T7 TEEFFIAET > SEBOIRVAENL S ZH T E - SHEREMATAHEREIAERRATEARTHO ~ J8R - H
CE IR LT RIEEI AR (S 5E) - EITERFRIOH R S (EE R e 2B TirE SR S

In addition, the Parties understand and acknowledge that MDT ’s operations are subject to all laws applicable to import, customs,

export controls and economic sanctions in China, the United States and all other relevant jurisdictions (collectively, the “Trade Laws”).
The Parties hereby represent and warrant that they will fully comply with all applicable trade laws during the Term.
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Comply with Compliance Requirements
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A FKEESTIA (REIENRE © Sl fFoK) LRSS0 T R R R fa B A SRV E A T 3238011 N
MHSRIRIERE ~ TR SAHER -

Our company is committed to complying with APPENDIX A MDT Suppliers: General Terms of Compliance, and the relevant
operational procedures, guidance and guidelines for MDT suppliers that MDT provides to our company in good faith.

HAFH—FRBEA S TSESEZTI R/SHALM A T~ REEASARER ARG AT -

Our company further agrees not to perform conduct that would cause MDT and/or any of its employees, agents or representatives to
violate relevant Anti-bribery Laws.

EITAERA E AR = 0 (=T EFRBIGE 5~ BT (RS IR SR A ) it - il
S TAE SR ) » SN BT S B 1) - DB E R E SR (£ - B FRI - Lk
FERTEE = 4R « S BRI (B0 T (S BB LB AL A (E T 55 = 7 S (s AL 2 L » 25
it b S S A DS R RTAE SR ¢ (AFLUEIRES st IS A 5 = R E R TEh At - SRS R
R+ SR = 7 LB T B EAA FE (T RREI RIS P T 2o A D S5 S o P = e 68 T 09
ST SR A FTHRBERT) + NUIRERLA BRI LB 7 2 SRECE (o T 24Pl 3% -

The Parties warrant that they will not pay, promise to pay or give, or authorize others to pay or give, any money or anything of value,
directly or indirectly, to any third party (including government officials, healthcare providers or other relevant persons) in order to gain
any improper business advantage. Our company understands that when offering, paying or promising to pay or give any money or gift to
any third party or authorizing others to pay or give any money or gift to any third party, if the above activities are intended or known, the
above activities may result in: (i) will corruptly influence or control any actions or decisions of such third party, including decisions that
disregard their statutory duties, or (ii) will induce such third party to corruptly influence or control any government agency or customer
actions or decisions to assist MDT or our company with the use or sale the Products, and this shall be deemed an intent to obtain any
improper business advantage in this manner.

BN EINFERIBE © BB R FEBIIFTA R A BT R T TEAUE A 5] T A ET S AR b [m e 55 =05 S (HE A 5
A AR AR R Y RLUE R SR TS T B S5 R

Our company acknowledges and understands: neither the employees of MDT nor those of any of MDT’s Affiliates has the authority

to give any written or oral instructions to our company contrary to the foregoing prohibition of paying any amount or making any promise
to any third party.
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Our company understands that, in this statement, a health-care provider means a physician or other health-care practitioner, health-
care institution, or health-care institution administrator or other related people who may affect the decision to purchase, prescribe, or use a
product. Government Official means an official, employee, agent or representative of any government department (including health-care
services wholly or partly controlled or invested by the state or government) or officials of political party, or candidate for government
office.

= EBUFE

pi

No Government Officials
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Our company hereby represents and warrants: neither our company nor our shareholders, partners, limited partners, directors,
officers, employees, agents, commission agents/distributors (if any) or their representatives are government officials. If any of the above
becomes or proposes to become a government official, our company will notify MDT immediately.

g~ ST
Responsible Compliance Officer

LM EEE > AEKEHER —SRIAAREENEMATIA > HEATTEMLE - BITHEERAENEMX
% > HEAWOEBTINENEFHRARA -

During the Term, our company promises to appoint an officer or director as the responsible compliance officer, who will be
responsible for compliance, perform and supervise our company’s compliance obligations, and serve as the contact of compliance affairs
with MDT.

T~ GBI
Compliance training

WFERBNHFREIIR - REEBTER > TAFRHEREMATANSREEA VESESIFEZ % FETT
AR -

For the compliance training organized by MDT, at the request of MDT, our company will assign the responsible compliance officer
and senior managers/directors to attend and receive the training and bear the relevant expenses.

BRECLISN - AR ETHAGH - FARZOINENENING - MRS NE R EMBER > DULHA RN
S EITHRERNEMEINING (ZEIINESSEZIHRINNE AR ZE) - FIRATALSS A G s b/ CER (40
) Bzl -

In addition, our company will organize our own compliance training, communicate MDT’s compliance training content, and
implement our internal compliance policy and other compliance training content developed by our company (this training content shall
not conflict with MDT’s training content) and ensure that all business personnel or distributors/agents (if any) attend and receive this
training.
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Our company promises to keep the sign-in form of employee training record and copies of the training content, and provide MDT
with copies of the above sign-in forms and training content when requested by MDT.

N~ WAFENEREMBUR
Internal Compliance Policy of Our Company

e EE > A ERHENITERA SINSITEMBOR - R A S HINESEMBEERSHT A (EZTIHEN
B G ERER) SERBOREUHE -

During the Term, our company will develop and enforce our internal compliance policy and ensure that such policy is substantially
the same as APPENDIX A MDT Suppliers: General Terms of Compliance.

WAFEREFTA 5 TEIREECR ~ (RE A TXNZBERRIZEUSE © A 5 TR R R IR -
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Our company will inform all employees of this policy, retain employees’ receipt of the policy; provide relevant training to employees
and retain training sign-in forms.

t - EeatE KT

Cooperate with Inspections and Audits

A FEHEBENER - FZOTETHVENRREEN T RIS LS EIERABLA AP » R A E SEBTTEH S
REFFEFAE  FBOTRE= (3) FIELHEARSHUN LI T E—REMRINEE - BA TR IREZ] o] LSRG AR v
TTEMRBUEER TR E e BAVERBIVHRER - AHRBPARAE( LS EE (BREEART L) » AT
[FAISEBITEA -

Our company understands and agrees that compliance due diligence conducted by MDT is essential to establishing a business
relationship among the parties, and if our company and MDT’ s distribution business relationship continues, MDT may conduct a
compliance due diligence every three (3) years or when major compliance risks arise. Our company will ensure that MDT may obtain the
complete and accurate relevant information it needs to conduct its compliance due diligence, and will notify MDT if there are material
changes in relevant circumstances or new information (including but not limited to conflicts of interest) .

WAFEMFE » EBITEAOIIERA FITE SR LML SRR ET GRS L TR I e E - FAFRH
tRBcE > HREHRES AL S -

Our company hereby agrees that MDT may have the right to audit or inspect our company’s business behavior and compliance
related to MDT’ s distribution business, and our company will actively cooperate and provide relevant documents and records.

WFLUREI - WAFSOREITIE ) ~ AEEYICS: © OO T SRBEITHEAH LSS L AR ~ #E BRI
(Rt RE—VIRATIT A - BEFEEAIRTEZ S ~ B AR R A SR B EIET ~ BA - (S~ BB AR HALA
WA (RS FERZI TG UGS DU & PSS RS IS ) -

Our company ensures adequate and accurate records of the following: (i) all costs and expenses associated with purchasing, selling,
marketing and any promotions, including but not limited to any discounts, rebates, credits, sponsorships, and other benefits and things
of value offered to customers, intermediaries, or other related persons; (ii) compliance activities and training and other activities under
compliance activities accepted and conducted by our company.
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Our company will ensure that the above records are kept separately and orderly and differentiated from the records of other
businesses. The retention period for item (i) above shall be at least ten (10) years from the date of each sale and purchase transaction, and
the retention period for all records in item (ii) above shall be at least fifteen (15) years from the date of the relevant activity.

WAFHERFER > 2B0ER AR A R PEEA > SSBO0RHEIFEHE T A (BRENEE T A QSN E T
D~ K A ARIH A SR DA P 2 e AR o] DAE S B AR A N U5 IR e A SR ENL AT ~ A LUK EAEHERTC
o AT ~ FHELRIAE R TR & DB RBOHRIEATGE TH T S Bl E - A 3eNiaf T aEHE T
BRAE o TR U B T A PR [ R B R T 45 SR PR AR T R - A SRR AU S BRI A iz s T RIE RO
FORERF E R NI TI8RL

Our company hereby agrees that, upon prior written notice from MDT to our company, MDT and its designated auditors (including
internal and external auditors), inspectors and other representatives designated in written form by MDT may within reasonable working
hours access to our company’s premises, employees and the aforementioned data and records. Our company will fully assist and ensure
that our employees will fully assist MDT in any audit or inspection conducted pursuant to this paragraph, including the installation and
operation of appropriate audit software. For problems identified in the audit or inspection or any improvement plan proposed by the
results of the audit, our company will take reasonable steps to ensure that the improvement plan is completed within the specified period
required by MDT.
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Personal Data Protection

HAFHERERE - NEEERZINVENRRAE - A E MR E B IR R ASS =B E] 5 TAE# - BR
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Our company hereby agrees that, in order to cooperate with MDT’ s compliance due diligence, our company will use best efforts to
provide MDT with the names, positions, copies of ID cards, educational experiences, occupational experiences, mobile phone numbers,
Email address and other necessary information (collectively, “Personal Information™), which will be shared by MDT with appropriate
third parties for due diligence.
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Our company hereby confirms that the Personal Information provided to MDT shall be provided based on the express authorization
and consent of the Personal Information subject on the basis of informing the Personal Information subject of the purpose, scope, method,
specific use description and partner information. For Personal Information that is not directly collected from the subject of Personal
Information, our company promises to have reviewed and confirmed the legitimacy of the source. In addition, in the process of processing
Personal Information, our company must abide by the minimum and legitimate, rightful, and necessary principles stipulated in The
Cybersecurity Law of the People’s Republic of China, Information Security Technology—~Personal Information Security Specification and
other applicable laws, regulations, national standards and norms, and abide by other applicable specific provisions.

HAFEE > IAFBER A EAREIEIRPHI SR - FZBOTAN LB EERAE A ILHIE A R SR AFNFE & 1E »
SRS ROFFRIE ST AR AH AN T ARG AR T H AR T By BF 3 T 7 -

Our company agrees that if our company violates the above obligations of data protection, MDT may have the right to negotiate
immediately with our company on terminating all cooperation with our company, obtaining remedies, and pursue the rights to any other
remedies available to it under the laws and regulations by written notice.

L~ BRI AZE
Disclosure of Conflicts of Interest

HAFFEIHFF AR - FAFTHFB R T 2R aUE B2 H e By - — BN FEAA R AR E A4
ETZAL » TAFERFRILR A EZOIHEE - WA EIFERIEE A EE » RERAERILEZER - ERAEHENE
BSEFEEOI A EE T HSMBCREH EAFIBURAYATE N SEAFITHRELS » I FFEFRBI A N7 L
ZIESHAFINEE -

Our company represents and undertakes that our company’s statement of conflict of interest in APPENDIX B is true and complete,
and will disclose to MDT any changes of the information regarding a conflict of interest. If the information disclosed by our company is
not true, or if the information is not disclosed by our company, or if the information disclosed by our company prevents MDT from doing
business with our company subject to its compliance policy or other company policies, our company agrees that MDT may have the right
to immediately and unilaterally withdraw or terminate the cooperation with our company immediately.
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+ - BRI
Violations and Revocation of Authorization

HAFHEFIN > EBOIRAF S EBI TR S BA TR IR T A SIS RICRE S TN - R
A LU ME—1EN, + (DR E] ~ Fe/ FI AR T~ ARFR A~ 2888 PR R s E A U5 16 7 A B BH A ERIE N AR] S5k B S
25 (iR FHE LA & 522 15 B BN SRR CEIAEE A IR TR EE IR At S22y T SORANE B Ebtil) - s
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Our company understands and confirms that MDT’s distribution business with our company is based on our company’s compliance
with this Compliance Statement. If any of the following occurs: (i) our company, any employee, agent, distributor/agent or other
representative of our company breaches any term or obligation of this Statement, (ii) our company refuses to cooperate with MDT in
the completion of necessary compliance due diligence (including but not limited to failure to provide information or materials requested
by MDT in time), or (iii) in case of any changes occur to the shareholder, partner, director, officer or other key individual information
of our company or any Change of Control in our company, and our company fails to notify these changes to MDT or fails to pass the
updated compliance due diligence conducted by MDT on our company in time, MDT may have the right to immediately and unilaterally
terminate the cooperation with our company and/or pursue the corresponding legal responsibilities of our company according to law.

o~ P SRR

A ARTREATHENEHSRIE) RN ERTSMTA (GREIHNRE © S —fF5K0) MFFSB (Flzamh2E
PEERARIEFS) Mk > FATIHEIF AN - WAFENERIFHFEZA (RTETHNEHAEHSIRE) AIEETNE - &
NERETEER (RTELTHNENEESRIE) M FA (RTREIATHREREHSRIE) BVE—TTERE— T

AT SE R S AR o

The entire content of this Compliance Statement on Commercial Conduct consists of the main text, APPENDIX A MDT Suppliers:
General Terms of Compliance, and APPENDIX B Conflicts of Interest Disclosure and Certificate. Our company represents and promises
that our company has read and accepted the entire contents of the Compliance Statement on Commercial Conduct. Our company promises
to affix a clear and complete paging seal on the first page to the last page of the Compliance Statement on Commercial Conduct when
signing the Compliance Statement on Commercial Conduct.
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MDT Suppliers: General Terms of Compliance
L 3B X AEAR— I
Definition in this general terms:
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Anti-Bribery Law refers to the Foreign Corrupt Practices Act in the U.S. | the Criminal Law of the People s Republic of China (including
relevant amendments and judicial interpretations), the Law of the People s Republic of China Against Unfair Competition, and any other
applicable laws that prohibit corruption of public power or commercial bribery .

AR R T AW FT ARy 5 SO SROTRAVEMER: ~ 7B - USRI -

Applicable Law refers to any laws, regulations, rules and related interpretations promulgated by any public authority and applicable to
the relevant aspects of this Agreement.

BUNE BIEHTREM ORISR CEEEEA AR 2 HEE RIS ST B ) BTV EME A ~ 51T~ A
T BUEMEGE ~ BUECE RsBUBIASHIEEA -

Government Official means any officer, employee, agent or representative of any public authority (including medical institutions wholly
or partially controlled or funded by any public authority), or any candidate for a political party, party official, or political office.

DAWRIEH R EMERABUE ~ ER T @it X BUF St BT S 735285 ~ AL L -

Public Authority refers to any national government, regional or regional government under the State, or any branch, authority or agency
thereof.

EEHIZ BN SEBONEITH AR (EBTIHNRE TN EM ) CR—iGHZC) (ENIE (Z—) By—U)H
W & AT EREEE BT B LRI S -

Agreement refers to all agreements, contracts, orders and other legally binding documents signed by the supplier and MDT with this
MDT Suppliers General Terms of Compliance (“the General Terms”) as Appendix (one of), which are legally binding on both Parties.

EZOHERR SN INAYESTT (BB BEARAE ~ 2201 (1) ARAFEH EMedtronic  Inc. H##57# 8]
P BTRAT B A 2= B Bl 3 A B B AF A ] -

MDT refers to Medtronic (Shanghai) Management Co., Ltd., Medtronic (Shanghai) Co., Ltd. or other companies that Medtronic Inc.
directly or indirectly invests in or owns all or part of the equity or capital shares that have signed an agreement with the supplier.

NIRRT [ BT TiR B an kiR 55 BRESRBITIBIR Y A5 = 5 R Mt P sn SR FS Y SR AL R A

Supplier refers to any entity or individual that provides goods or services to MDT, or is engaged by MDT to provide goods or services
to third parties.

2. ESTIE AR
Comply with Applicable Laws

TR B AR R AR R AORR B SC BT I ANE - HRIBR S AP RYIREREERIEI TN > HIETH A T A S 3=
FOTHBESAETE AR (BREETEIEEE) AR -

Supplier undertakes that it will maintain a high standard of ethical and moral conduct and will perform this Agreement with the highest
level of integrity and in a manner that will not cause MDT to violate any Applicable Law (including any Anti-Bribery Laws).
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3. ABRBINE R

No Involvement of Government Officials
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Supplier represents and warrants as follows: Supplier or any of its shareholders, directors, officers, employees, agents or representatives
(if any) are not Government Officials. If Supplier or any of its shareholders, directors, officers, employees, agents or representatives
becomes or plans to become a Government Official at any time during the Term of this Agreement, Supplier shall notify MDT
immediately, and MDT shall have the right to unilaterally terminate this Agreement between the parties , without any form of
compensation to the supplier.

4. EZT AR
MDT Compliance Training

SEBI AR ERUFE A ISR AL R /B H A S I E B AR SR &SN o BTSSR AR5 )15
LSBT T -

MDT reserves the right from time to time in its sole discretion to require suppliers and/or their personnel to participate in compliance
trainings organized or provided by MDT. The above training activities shall be conducted in the form of on-site training or online training.

5. BSTEMER
Comply with Compliance Requirements

{HN P N ST 2 P BUIR 7 ~ HAth S MEDR PR SRBOTE PN B S BUR B T1/BEST Ll A+ Z [RIRYSOS B S BT I 2 3
[EIHER PR SR RIRMEIE T ~ fERiiE S » (RNt A S DUEMEA SR TEA RT3 - B R0 R/ BT
BT~ AR SRR B S AR 25 FH R I A BB T SR B R A IR L

Suppliers shall comply with applicable Anti-Bribery Laws, other compliance requirements, and relevant operating procedures,
instructions and guidance provided by MDT in good faith to Suppliers from time to time in their dealings with Government Officials /
Health-care Professionals. Supplier further undertakes that it will not, by any act or omission, cause MDT and/or any of its employees,
agents or representatives to violate any applicable Anti-Bribery Laws or MDT’s anti-corruption policies.

(RN R I H A S E RS A ERBIFE A - BT Ll AL~ SUEMEM A SR A AR AU A =
ETBUFE 51 ~ EMET AL ~ SUEAEMA G S B E T - DUENSZBTERGE A IR H R -

Supplier warrants that it will not directly or indirectly offer or promise any Government Official, any medical professional, or any other

person anything of value, nor will it authorize other people to pay or give away any Government Official, any medical professional, or
any other person anything of value in order to gain any improper business advantage for MDT.

B aEEARRT

“Anything of Value” includes but is not limited to

o Hli o KA
cash rebate
o il o FENRAIENE
discount travel and accommodation
o ik o TEHN
gifts sponsor
© & o BT
contract loans
o R IBUR o JEHAKE
tickets, entertainment Employment commitment
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Use of materials, equipment, software, or facilities Research Grants, Donations and Support Materials
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When offering, giving, promising anything of value to any person or authorizing others to carry out the above-mentioned activities, if
the supplier’s intention is or the supplier understands that the above-mentioned activities will: (1) corruptly influence or control the acts
or decisions of any unit or individual (including decisions not to perform their statutory duties); or (2) induce any person to corruptly
influence or control any act or decision of any unit or individual in order to provide MDT with any assistance, the purpose of the above
activities shall be to gain any improper business advantage.

FENIRFHIAMITY + EFOIERIAT ~ #] ~ (H - LM URIEZEZII™ 0 ~ IR ECCR PRI SR AL A AT A S TE R
(N P P Sk 5 - EORBN G2 5EE NBAE DIUERMEMEE) © SRR A ERSEBOIAMEM 51T ~ &T
1~ A SHBEEEZEZ0Im - RS ECCFPR B R AL AR A AR E R EEE ™2 SN EAE L AUE N ERDE
) o BERIRENTSEZCIRIE] B TECE B THHE A SASRHRIVEEERY - NS IR SEZO) S HUET T TR - fERSER
FEE TR -

Supplier acknowledges as follows: any employee, division, agent, distributor of MDT, nor any person of an entity receiving a product,
service, or support sponsorship of MDT has no right to give Supplier written or oral instructions to require Supplier to participate in or
engage in any activity in violation of the foregoing regulations; Supplier shall not participate in or engage in any activity in violation
of the foregoing at the request or direction of any employee, division, agent, distributor of MDT, or any person of an entity receiving a
product, service, or support sponsorship of MDT. Suppliers who have doubts about the instructions from any employee or department of
MDT in relation to this Section, shall immediately report to the Compliance Department of MDT for advice.

6. k511X
Service agreement

T ESS AR A E MRS - SRS NI S A {E - BB GHE - RSt i8It
DNAPHER - HERFEEDYDA > AREETT ORI S FRHETT > STAHRI © FrA bk s 2R ML B At T - BAtRN RS
RO RS AR S5 FIBE I SZ (T HIE S, - B TAEN AL ~ $RIIRSHYE I » TR (ORER/ N PURGEHAR S HTIE
> EEAnSIREH A A 52 -

For the consulting services incurred for real purposes, when the service is of real value to the supplier, the cost is reasonable, and reflects
the market fair value of the services actually provided, the supplier can pay remuneration for individuals, including health-care service
providers. All such service arrangements must be made in writing, and the supplier must maintain records of such services and payment
of fees, including a description of the work, the date on which the services are provided, the length of work (if measured by hours) and
proof of the provision of the services, such as detailed invoices.

7. fLidn

Gifts

Br T AR N SIS - R — R 3 A BT ORI S TR T R AL o ALV E IS S B R & T IRE IR SR
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¥ ~ 1Pod ~ iPad ~ iPhone ~ ZE4%) o
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Except in the very limited circumstances described below, suppliers are generally prohibited from offering gifts to health-care providers.
Providers may occasionally provide items such as textbooks or anatomical models that serve an educational or patient benefit, provided
that the value of the gift must be modest and consistent with national and local laws, regulations, and industry and professional codes of
conduct in the provider’s location . Suppliers may provide small souvenirs/gifts on specific occasions as required by local customs and
without violating local laws or relevant industry guidelines. These souvenirs/gifts must be the most modest souvenir/gift for the occasion
to ensure that the act is not viewed by others as potentially corrupt. Cash or cash equivalents cannot be given in MDT’ s name. Never
give items like cash, cash equivalents, or high-value personal items (such as clothing, perfume, expensive alcohol, iPod, iPad, iPhone,
tickets, etc.).

T ALY EnsB BT (rRIERR S5 HR AL DT » 2Pt ~ 208 ~ SHAIE T HAVE A D AE R -
If any item is given to a health-care provider, the description, quantity, amount and purpose of the item shall be recorded.
8. BR

Entertainment

HNETT ORMEAR S5 PR BT (R RB FE A G AT » FROFERR ~ U0 ~ WES ~ DURHMEM ST - FEAGRIGHERZE L
Y o AEE » TERFE YA T MRS R S5 LR e -

It is not appropriate to pay for entertainment for health-care providers. Holidays, drinking, night clubs, and any other expensive,

extravagant entertainment are prohibited. However, moderate business etiquettes in compliance with local regulations and industry
guidelines are permitted.
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Business Etiquette. Where permitted by local law or industry guidelines, suppliers may occasionally provide appropriate meals to
health-care providers during business meetings, as long as the primary purpose is for legitimate business reasons and not purely social
interaction; providing meals are incidental to business communications; dining environments must facilitate scientific, educational, or
business communications for genuine purposes; and supplier representatives should be present at meetings in person.

EERENE - WEEETIHEHTK - S22HEMANTRASENSE T 2EEN - aEn S - RS nEilE
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Moderate Accommodation. Suppliers may pay for accommodation to health-care providers participating in training events or other
appropriate business events if the accommodation is moderate, appropriate, and reasonable based on the activity’s needs, participant
convenience, and reasonable cost. Suppliers shall not pay additional charges associated with any travel or hotel renewal requests made
by the health-care provider beyond the scope of the activity’s needs.

AFFNBCH ~ FIFEE ATRAENIG » BERPA 1S BT IRAEAR S5 TR ABUE I IEE LT I RIE S WA T EMA
FEftE & « HMERF ~ 20K EEsdhE A -

No allowances shall be made for spouses, companions or guests. Suppliers shall not provide meals, other hospitality, travel,
accommodation or other expenses for the health-care provider’s guests or anyone else who is not genuinely and professionally concerned
with the content of the meeting.

CEEE > BT IE T
“fER” > BIAE LA -

“Moderate”, i.e., moderately priced.
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“Occasional”, i.e., infrequently.
9. AENIRIFRE)
Education and Scientific Donations
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Grants and charitable donations are permitted only for charitable or other good faith purposes, or to support actual educational or research
projects. Such grants or donations shall not take into account the actual or anticipated purchase volume or amount by the recipient.
Suppliers shall maintain detailed records of such grants or donations.

10. {AfKHR
Bidding
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Bidding requires a fair and impartial bidding process. Suppliers shall not violate the fairness and impartiality of the process and cooperate
with the bidding agency to create or interpret bidding materials or documents. Suppliers shall not offer gifts, donations, or anything of
value to the bidding agency or related personnel for the purpose of influencing the bidding materials, documents, and decisions. Suppliers
shall not obtain or take advantage of preferential knowledge of any tender term that could result in an unlawful competitive advantage.

1. A5
Fair Trade

X7 > DUTHIBLAT AR T AP RN RIS TTRIE ELL BOR B IIAR RHIE LA T R = ~ 2 fl
REERE ~ AR5 A\ 51~ (RITASUCZIEHT ~ TEIE SR AU B T NS RA » SRR > s e LB - &
51~ AREERS ~ IS5 A~ (UERITRA S E RSP R 2B e 3 -~ JE il - RS ~ IR A~ (ARG R (HE
bk~ FEYIERSS o DI A IERT R LA E R PR -

Both parties undertake that their business conduct is based on the principle of “fair trade”, therefore, each party undertakes that relevant
systems have been established or will be established so that neither party nor its directors, employees, agents, service personnel, and
representatives will receive kickbacks, bribes or unauthorized commissions or other personal favors. Supplier undertakes that neither
Supplier nor its directors, employees, agents, service personnel, representatives has paid or will pay, directly or indirectly, any money,
goods, or services to MDT, its directors, employees, agents, service personnel, or representatives to affect their objective and impartial
business decisions.
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12. ERZR SRk

No Interest Connection

NP ORIE > FEFHXETA RO BT Tos SR 2 Al > HEOR ~ EHEASIRISEIRZER AT ERBOI A T « HHAIR ~ EE AL
FOSEPRPZERI AR FEBOIVE R T SRR S /IS -

Supplier warrants that its shareholders, managers, and actual controllers are not employees of MDT before the Term of this Agreement
and before this Agreement is fully performed. If its shareholders, managers and actual controllers are former employees of MDT, the
supplier shall inform MDT.
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13. IHCF/HIT
Accounting Records/audits

N P MR B AR FH 2 R ERL ~ AR I S (N P R BE PO PR S5 = AE RIS T ~ UBRRISZHY - EACERA ~ U
PIRISZHEE 25 > BENPERNAEZ JERYTL (5) FNREIRE S Dl RICTE - EREEISEBOIPEAT— B G HT (] 2 L B A
ZJE o BENIEE N e VR BTV R AR A BN DU N EIIAS LR N ~ 8 DRI EA0CS: - B4Ry Bt
EHN BT © iR 2 Dlc G FRB0 BT T & IRt NS THYER I AR > FFEEREII B TR &R S Y
FVASER] © SEB07 S HLB T A D1 NI SR P E B VAR T s 2 ST M EAE SR OREE TAF > FrR Y B HAR N
[ETEBOECRIPH B A RS S PR A SBR[ o W25 R BoRBERIp o m 52O WHUR SRR - BERIRE N
FEFEFISRBOTEKGHTT (10) KRR LAt HIEr iR 252807 -

Supplier shall keep detailed and accurate records of all fees, charges, and expenses incurred by Supplier in providing services under
this Agreement in accordance with generally accepted accounting principles. After the above-mentioned fees, charges, and expenses are
settled, the Supplier shall continue to maintain the above-mentioned relevant records for the next five (5) years. After receiving a notice
from MDT send in advance of a reasonable time, Supplier shall allow relevant representatives of MDT to inspect, copy and, review the
above records during the Term of this Agreement and within five years after the expiration of this Agreement, at MDT’s own expense.
Suppliers are expected to fully cooperate with MDT’s own or delegated audits and to answer all questions raised by MDT itself or by
others delegated by MDT. MDT and its auditors shall maintain the confidentiality of any information under this Agreement submitted by
suppliers during the audit process with the same degree of prudence that MDT employs to protect its own confidential information. If the
audit results show that Supplier has charged MDT with unreasonable excess fees, Supplier shall refund such excess to MDT within ten
(10) days of receipt of MDT’s request.

14. THfER

Violation Consequences

EEFT R BN R AR R AT A ] —THUE Z 5 IPHY > SREOTAEReE R T © (1) ZOREERREEERE - &
EANEEAT B IRS A S AT AKEIAIUE ¢ (2) ZORMN R IR SAE — & IR N 2 TEAR AT SR EAR SR IR ST S R AL 5%
FETEDR ¢ (3) DA EEAIRY T2 T E AR X > A AR (kR e [ EL 2 AL (N P o S T il 2 A B B S A
FRERAFFZIRE - EEBITEZ 2 LR -

If MDT finds that the supplier has violated any of the foregoing provisions of this document, MDT has the right to take the following
measures successively: (1) require the supplier to explain, clarify and prove that its behavior or status complies with the foregoing
provisions of this document; (2) require the supplier to correct the relevant behavior immediately or within a certain period of time or
make the relevant status meet the requirements of the foregoing provisions of this document; (3) unilaterally terminate this Agreement
by written notice, and have the right to ask the supplier to compensate the actual damages suffered by MDT as a result of Supplier’s
breach of the foregoing provisions of this document or Supplier’s inconsistency with the requirements of the foregoing provisions of this
document.

15. #t—2 158
Further Explanation

= HIHZ HEY > ARGk 5 ELR MR R S22 & Sl S ERE R P ST AT S B 0T S A SR AR X
%5 FEANW BN 53207 Z [RIRTR L ZHE I TR EE B & - N R A NS S ESFLERELATH ~ AN 555
SAMRAH - BT 55 T2 T I A& -

For the purpose of further explanation, these general terms are intended to bind the supplier and MDT in the process of cooperating and
doing business with the compliance code of conduct and to determine the rights and obligations of both parties in relation to compliance,
and do not adjust or change the commercial arrangement between the supplier and MDT. Whether the supplier has the right to participate
in or lead certain business activities, undertake corresponding obligations or enjoy corresponding rights, the Agreement signed by both
parties shall prevail.
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16. BEEIR S

Concern Report

EZIHT FERR IEFIE IS ¢ KRGS : MDT’s Voice Your Concern Line website and telephone number: Long
Distance Toll Free Hotline: +1.800.488.3125
www.voiceyourconcernline.com

EFUTVETX — B LA B — Ay 7720 - (R~ HE AT WA ERIT VIR SEERIETE o MBSt £ RMeE
FHRI7A 2N E] Ethics Point 357 -

MDT established this website to provide an independent means of raising concerns and allegations of non-compliance confidentially and
anonymously (if desired). The website and free long distance hotline are operated by an independent company, Ethics Point.

17. BAZFA]
Contact Us

W TR T Lt B IR (5 5 0 15 & - T-HF%]channel.compliance@medtronic.com  BE BE S Y AT £ 2R E
ERRERECE AR -

For more information on the above expectations and requirements, please email channel.compliance@MDT.com or contact your local
MDT Channel Compliance Department or legal representative.
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fff%= B
Conlflicts of Interest Disclosure and Certificate

Mzt ZE 4 28 b PRI

Company Information 7\ 5){5 B

Full Name of the Company:
INEIERR ¢ (FEE)
Location of the Company:

ANGIE AR

For the purposes of this Form: 42441 X :

“Close Relative” means spouse, child, parent, sibling, in-laws, grandparent/child, aunt, uncle, cousin, step-relative, niece, nephew, or a
partner in a romantic relationship.

“HTSEIECIEECHE ~ T SCBE ~ SUSRHEEE ~ SR  tHACRE ~ SMESCRE ~ PNVTEC SN2 BAEE S R B BB
A ~ SRACIREE ~ RUBUHAE ~ BERICAHEL ~ 405% - (B UEX ~ SMBIMEL  SRERENE -

“Interest” includes employment or consultancy relationship, ownership or other financial (e.g. loan) interest.
“HltsEFEREH B R] 5% % ~ FRA A 545 (BInbes) -

“key Principals” includes your company’s Shareholder, Supervisor, Director, Legal Representative, Person In Charge, General Manager,
Quality Assurance Manager, Sales Head.
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CREEANCCHEFERR - i B EERRAN > AT - BEH > ENTTA > ERITmHEEE -

“MDT”means Medtronic (Shanghai) Management Co., Ltd and its affiliate, including but not limited to Covidien Healthcare International
Trading (Shanghai) Co., Ltd, Changzhou Kangdi Medical Stapler Co., Ltd, Bellco Hoxen Medical Equipment (Shanghai) Co., Ltd,
Changzhou Kanghui Medical Innovation Co., Ltd and so on.

“SERIREERES () EHEARAFERHERPEATE - SR EAR T EE T 2SS EIRA 7 (B ) AIRIYE] ~ FM
FHERYIEaARAE ~ NwalETikds (B8 ARAE - EINTHEFEET SRERAES -

Are you aware of any MDT employee or their Close Relative currently or previously holding an Interest in your company or any
of your related businesses?

EREB ARG AR 0 T AT R I s R G A2 DA R s AT RL S5 AR A s 2

IS

O Yes &
ONo &

If “yes,” please complete the below section: JIEEEZE /” 2 » 1HHEE NFIFEHK :

Name(s) of MDT employee(s):
EZN A TS
Nature of the Interest:

Az PR -

Are you aware of any employee of your company, particularly the Key Principals. and the Close Relative of the above ever held
any position in MDT?

EREAFIE SR R T > CHRRRE R - DUk 1 T et e AT R 8 o 28R T 353807 2

O Yes &
ONo &

If “yes,” please complete the below section: YIEZEN"E” » iFHEHE THIHEK :

Name(s) of MDT employee(s):
EZIR A -

Leaving MDT date:

BRI ]
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3 Are you aware of any employee of your company, particularly the Key Principals, and the Close Relative of the above currently
" holding any position in Government Agency or Public Hospital?

CRAFETTFEM AT - THERBER > DU G TSR IE SV B A BT s A T ER RN 2

O Yes &=
ONo &

If “yes,” please complete the below section: {15RZZE "2 » {HFHEE TYIFRE :

Name of the Person Name of the Employee

B RN T R Tt T34

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Relationship With Your Employee Position In Your
Employee Company

S FERALHIR A %51 TAE DT SR

Position in the Government Name of Government Agency/
Agency/Public Hospital Public Hospital

TEBURER I 1/ AL BERERR i ZIBURER I 1/ AT EEBE AR

4 Are you aware of any employee of your company, particularly the Key Principals who held any position in Government Agency
" or Public Hospital in the last 3 years?

ARG STEIRY A T LHERRER - A EB3F N Y IR T BUF A ILERE ?

O Yes &
ONo &

If “yes,” please complete the below section: #1EEZE )72 » HHEHE TFIFERK :

Name of the Employee gglri ?;;e; Position In Your
iz oA N _

PR 0 LA B

Position in the Government Name of Government Agency/
Agency/Public Hospital Public Hospital

TEBURTER I 1/ AT BERERR i ZBURFER /AT ERE PR

Period of his/her employment in
the Government Agency/Public

Hospital
% 0 TAEBURH A B A T R
(ERAHATE]

You hereby certify that the above statements made by you are true and complete to the best of your knowledge on behalf of the
Company and the Company will be liable for any loss of MDT due to untrue or incomplete disclosure above, and that you are aware
that the Company is required by MDT to promptly disclose any change in the information provided in this Form.

BAELAER A R - RIGHTAL - PLEFTERIRRAIUZ 5L H e R o SIPNIGHR BEHYA Sia se BRI PRIl S 80k
NERPRIEFENTUE - BOARAE EAER T AFRAZRIRSEZOIHEE -

Company’s Authorized Representative’s signature:

DNEFRAARE S

Position/Title: fi%5 :

Date: HHf :

80

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Exhibit 10.2

CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT PURSUANT TO ITEM 601(B)(10)(IV) OF
REGULATION S-K BECAUSE IT IS BOTH (I) NON-MATERIAL AND (1) THE REGISTRANT CUSTOMARILY AND ACTUALLY
TREATS SUCH OMITTED INFORMATION AS PRIVATE OR CONFIDENTIAL. OMISSIONS ARE DENOTED IN BRACKETS WITH
ASTERISKS THROUGHOUT THIS EXHIBIT.

EXCLUSIVE DISTRIBUTION AGREEMENT

This Exclusive Distribution Agreement (this “Agreement”), effective as of the 12th day of June, 2022 (the “Effective Date”), is entered
into by and among IceCure Medical Ltd., an Israeli company, with offices at 7 Ha’Eshel St., Caesarea, Israel (“Supplier”); IceCure
(Shanghai) MedTech Co., Ltd., with registered address Room 213, 2nd Floor, Building 19, No.60 Zhonghui Road, Minhang District,
Shanghai (“IceCure”), and Beijing Turing Medical Technology Co., Ltd., with registered address Room 401, 4th Floor, Building 8,
No. 87 Hongan Road, Fangshan District, Beijing (“Turing” or “Distributor”). Supplier, IceCure and Turing are sometimes hereinafter
referred to individually as a “Party” and collectively as the “Parties”.

WITNESSETH
WHEREAS, Supplier is the developer, manufacturer and provider of the Product and Disposables (as defined below); and

WHEREAS, Turing has the required skills, permit, certificate, experience, adequate personnel and abilities required to market, distribute
and sell the Products and Disposables within the Territory, maintain inventory thereof and provide related services, and maintain and
transport the Products, all of the above into and within the Territory and in accordance with the terms set forth below; and

WHEREAS, Supplier and/or IceCure wish to engage Turing as an exclusive distributor of the Products and Disposables within the
Territory, or as service provider for other such distributors in the Territory, and Turing wishes to accept such engagement, under the terms
and subject to the conditions hereof;

WHEREAS, IceCure, a wholly owned subsidiary of Supplier, is the holder of Regulatory Approvals of the Products in the Territory and
is expected to be the the holder of the Regulatory Approvals of the Disposables too in the Territory, if and when the same are received
from the NMPA;

WHEREAS, on or around the Effective Date, IceCure, Turing and Shanghai Medtronic Zhikang Medical Devices Co., Ltd. (“MDT”)
entered into an agreement for the distribution of the Products and Disposables in the Territory (the “Distribution Agreement”), pursuant
to which MDT shall purchase the Products and the Disposables from Turing, and distribute them exclusively in the Territory;

WHEREAS, the Parties agree that as long as a Distribution Agreement with MDT is in effect (or any other exclusive distribution
agreement replacing the Distribution Agreement, if applicable, with any third-party (other than with Turing hereunder)), Turing’s
exclusive distribution rights hereunder shall be limited to serving as a purchaser and reseller of the Products and Disposables solely to
MDT (and/or the sub-distributors of MDT, if applicable), which will be approved by Supplier or IceCure based on the terms herein,
without derogating from MDT’s or the distributor’s warranties, obligations and covenants under the Distribution Agreement;

WHEREAS, in continuation to the clause above, the Parties agree that the import into the Territory will be done by Turing in accordance
with Territory Regulatory and Customs requirements; and

WHEREAS, in addition to import into the Territory, Turing shall be required to provide additional services in connection with the
Distribution Agreement between IceCure and MDT, including warehousing, logistics, warranty services, training and other support and
after sale services;

NOW THEREFORE, in consideration for the premises herein set forth, the Parties hereto agree as follows:

1. DEFINITIONS. The following terms shall have the meanings ascribed next to them:
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“Affiliate”of a Party shall mean any entity that directly or indirectly controls, is controlled by or is under common control with such Party.
For purposes of this definition, “control” shall mean the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of an entity, whether through the ownership of voting securities, through appointment of directors or chief
executive officer, by contract or otherwise.

“Change of Control” shall mean a consolidation or merger of a Party with or into, or a sale of all or substantially all of such Party’ assets
or outstanding share capital to, any other company, or any other entity or person, other than a wholly-owned subsidiary of such Party,
excluding a transaction in which shareholders of the Supplier prior to the transaction will maintain voting control of the resulting entity
after the transaction.

“Claims” has the meaning set forth in Section 14.1.

“Competing Activity” has the meaning set forth in Section 2.2.

“Confidential Information” has the meaning set forth in Section 13.

“Disposable” shall mean the proprietary disposable cryoablation probe and accessories, developed, manufactured and sold by Supplier,
the specifications of which are set forth in Exhibit A hereto.

“Disclosing Party” has the meaning set forth in Section 13.
“Effective Date” shall mean the date first written above.

“End User” shall mean physicians (surgeons or radiologists), clinics and hospitals, who purchase Products and/or Disposables from
Distributor pursuant to this Agreement.

“Event of Default” means any of the “Events of Default” specified in Section 3.2.1.
“Forecast” has the meaning set forth in Section 4.2.

“Indemnified Party” has the meaning set forth in Section 14.6.

“Indemnifying Party” has the meaning set forth in Section 14.7.

“Initial Period” has the meaning set forth in Section 3.1.

“Intellectual Property” has the meaning set forth in Section 9.1.

“Marketing Approval” shall mean the approval of the competent authorities in the Territory to market the Products and Disposables in
the Territory, for the purpose of performance of Procedures.

“Marketing Plan” has the meaning set forth in Section 7.1.
“Marks” has the meaning set forth in Section 9.1.1.

“Minimum Quantity Requirements” shall mean the sales volumes of Products and Disposables, as shall be determined by the Parties
in accordance with the terms herein, with the initial such quantities are as prescribed in Exhibit B.

“Procedures” shall mean cryoablation procedures for any indications that are covered by the applicable Product conformity mark or
equivalent thereof, applicable to the Territory (such as NMPA).
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“Product” shall mean the Supplier’s proprietary IceSense3™/ProSense | ™ cryoablation system, the specifications of which are attached
in Exhibit A hereto, and any updated and/or upgraded version thereof that may be available from time to time.

“Purchase Order” has the meaning set forth in Section 4.1.

“Receiving Party” has the meaning set forth in Section 13.

“Regulatory Authority” shall mean competent governmental authority responsible for granting Permits, price approvals or
reimbursement for the Product or Consummables in the Territory.

“Renewal Period” has the meaning set forth in Section 3.1.
“Representatives” has the meaning set forth in Section 13.
“Services” has the meaning set forth in Section 5.6.
“Software” has the meaning set forth in Section 9.2.
“Supplier Indemnified Parties” has the meaning set forth in Section 14.6.
“Term” has the meaning set forth in Section 3.1.
“Termination” has the meaning set forth in Section 3.2.
“Territory” shall mean the territory described on Exhibit C hereto.
“Warranty” has the meaning set forth in Section 10.1.
“Distributor Indemnified Parties” has the meaning set forth in Section 14.5.
2. EXCLUSIVE APPOINTMENT.
2.1. Conditional Exclusive Appointment. Supplier hereby grants Turing the exclusive right to market, sell and distribute Products
and Disposables within the Territory and appoints Turing as its exclusive distributor and reseller of the Disposables and Products within
the Territory during the Term (as defined below), subject to MDT’s exclusive distribution rights of the Products and Disposables in the

Territory in accordance with Distribution Agreement, for as long as such exclusive distribution rights are granted to MDT thereunder, and
Turing hereby accepts such appointment, under the terms and subject to the conditions contained herein.

2.2. Turing shall not, directly or indirectly: (i) market, sell, distribute, or solicit the sale or distribution, or cause the sale or
distribution, of the Products or Disposables outside of the Territory, or to any person who, to Turing’s knowledge intends to resell or reship
the Product and/or Disposables outside the Territory; (ii) during the Term, promote, provide, market, sell and/or perform cryoablation
products and/or cryoablation services using any product other than the Products and/or the Disposables; or (iii) market, sell, distribute,
solicit or present itself as the exclusive distributor of, the Products and Disposables in the Territory, in contravention to the terms and
conditions of MDT’s rights under the Distribution Agreement.
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2.3. Turing agrees that the Products and Disposables purchased hereunder shall only be marketed and sold within the Territory,
and that the materials provided with respect to the use of the Products shall indicate that they may not be used with any cryoablation
probes and accessories except for the Disposables and the Disposables are not and shall never be qualified for resale and/or re-use.

2.4. Parties further agree and understand that any exclusive rights granted hereunder shall be subject to applicable law (including
any anti-competition law and any required Regulatory Approvals for the Products and/or Disposables).

2.5. Engagement with Others and Non-Solicitation. Without limiting the generality of the foregoing, Turing hereby
acknowledges and agrees that, during the Term, Turing will not, directly or indirectly (including through an Affiliate): (a) engage with,
represent, work for or provide services to or for the benefit of any business entity or individual for the sale, lease or otherwise provision of
products within the Territory that are competitive with or similar to the Products and/or Disposables or that are used in the performance of
Procedures, or engage in provision of services competitive with the Procedures, (b) sell, distribute, market and/or promote any Products
and/or Consummables outside the Territory, or (c) solicit or induce, or attempt to solicit or induce, any employee, consultant, vendor, or
supplier of Supplier and/or IceCure to leave or cease doing business with the Supplier and/or IceCure for any reason whatsoever (each of
the above, a “Competing Activity”).

During the Term, neither Turing nor the Supplier (and/or IceCure) shall enter into any agreements conflicting with their obligations under
this Agreement, limiting either Party’s ability to perform this Agreement or otherwise undermining either Party’s performance hereunder,
except as explicitly provided herein with respect to MDT (and/or any entity replacing MDT).

2.3 Terms of Exclusivity and Failure to Meet Minimum Quantity Requirements. Turing’s rights set forth in this Agreement are

subject to Turing’s continuous compliance with all terms of this Agreement, including, without limitation, compliance with the Minimum
Quantity Requirements. Upon failure of Turing to consistently comply with the Minimum Quantity Requirements during the Initial
Period, the Supplier may either (i) terminate this Agreement; or (ii) revoke any exclusivity provided to Turing herein. Pursuant to the
terms of Exhibit B, Turing shall become subject to Minimum Quantity Requirements commencing on the Effective Date.

3. TERM OF AGREEMENT; TERMINATION.

3.1. Term. The term of this Agreement shall commence on the Effective Date, for a period of thirty six (36) months, unless
terminated earlier pursuant to the terms of this Agreement (the “Initial Period”). Thereafter, if this Agreement has not been terminated
earlier, and to the extent that Turing has complied in all material respects with the terms of this Agreement applicable thereto this
Agreement shall automatically renew for successive twelve (12) month periods (each, a “Renewal Period”), unless either Party delivers
a written notice of non-renewal to the other Party by no later than ninety (90) days prior to expiration of the Initial Period or the Renewal
Period, as the case may be. The period of time from the Effective Date to the date this Agreement expires or is earlier terminated shall be
referred to as the “Term”.

3.2. Termination. Notwithstanding the provisions of Section 3.1, this Agreement may be terminated, at any time, as follows:

3.2.1 Events of Default. The occurrence of any one or more of the following events during the Term shall constitute an
“Event of Default” hereunder: (a) failure of either Party to perform or observe any material term, agreement, covenant, obligation or
condition of this Agreement; and, if capable of being cured, such failure continues uncured for thirty (30) days after written notice thereof
to the defaulting Party; (b) any representation or warranty of either Party contained in this Agreement is breached, false or misleading in
any material respect; and, if capable of being cured, is not cured within thirty (30) days after delivery of a written notice thereof to the
defaulting Party; or (c) either Party (i) becomes insolvent and such insolvency continues for a period of ninety (90) days, (ii) is unable
to pay its debts when due for a period of ninety (90) days, (iii) files for bankruptcy, (iv) is the subject of involuntary bankruptcy that is
not discharged or stayed within ninety (90) days, or (v) has a receiver appointed who is not removed within ninety (90) days. Upon the
occurrence of an Event of Default, the non-defaulting Party, at its sole and absolute election, may immediately terminate this Agreement
upon written notice to the defaulting Party and may exercise all rights and remedies it may have under this Agreement, at law or in
equity. Failure by the non-defaulting Party to notify the defaulting Party of an Event of Default or the occurrence of an event which, with
the passage of time or the giving of notice or both, shall not be deemed to be a waiver by the non-defaulting Party as to its rights and
remedies with respect to such Event of Default and shall not be deemed to be a waiver by the non-defaulting Party of its right to notify
the defaulting Party of such Event of Default at a subsequent time.
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3.2.2 Termination by Supplier. Notwithstanding anything to the contrary contained herein, but without derogating from
any other right of termination in favor of Supplier as specified herein, Supplier may terminate this Agreement (or otherwise, cancel any
exclusivity rights granted to Turing herein, at Supplier’s discretion) effective immediately upon delivery to Turing of written notice to
such effect if Turing (i) engages in a Competing Activity, (ii) fails to timely initiate the filing for the requisite Permits and/or actively
act on an ongoing basis, to proceed with the Permits procurement process (in addition to the remedies prescribed in favor of the Supplier
per Section 4.1), (iii) has all or a substantial portion of its assets assigned, conveyed or sold and/or had undergone a Change of Control,
or (iv) otherwise does not comply with any of the provisions contained in Sections 2.3, 6, 13, 14.6 or 18.11, and/or otherwise commits
a material breach of this Agreement (which shall include, but shall not be limited to, any Competing Activity), or, any other breach not
cured within thirty (30) days from receipt of notice thereof (to the extent such breach can be cured).

3.2.3 Change of Control. Notwithstanding anything to the contrary contained herein, within reasonable time following the
consummation of a Change of Control event of Turing, this Agreement may be terminated by the Supplier or, if not terminated, shall
continue on the same terms.

3.2.4 Training. Any use of the Products and/or Consummables shall be made by End-Users, MDT (and/or any sub-
distributor of MDT, if and as applicable), only after successfully completing Supplier’s and/or IceCure’s training scheme. Training
schemes shall be subject to training fees payable to Supplier by Turing, MDT or the End-User, as applicable, at such rates as prescribed in
Exhibit B. Any person who had not successfully completed such training shall not be permitted to operate any Products nor carry out any
Procedures related thereto. Supplier shall provide Turing, based on Supplier’s policies , at no additional cost, any materials available to
Supplier for the implementation of any such Training scheme/s (which on the Effectice Date, include 1 session of operational and clinical
training for distributor personnel), including training designated Turing personnel, who shall in turn train MDT and/or End-Users.

3.2.5 Non-Agreement on Minimum Quantity Requirements. Either Party may terminate the Agreement by a written notice
to the other Party with immediate effect in the event that the Parties do not reach an agreement on Minimum Quantity Requirements for

any extension term, in accordance with the terms detailed in Exhibit B.

3.2.6 Effects of Termination. The following shall apply in the event of expiration or earlier termination of this Agreement
for any reason (the “Termination”):

(a) Sales. Subject to clause (b) of this Section 3.2.6 immediately upon the Termination of this Agreement, Turing shall
cease the sale and marketing of Products and Disposables (including the use of any materials granted and/or licenses granted to Turing per
the herein provisions, and any items registered by Turing with respect to any Marks, Domain names, Registered Items (as defined below),
permits (if applicable) or otherwise). Notwithstanding the preceding sentence, in the event of Termination resulting from a Supplier-
caused Event of Default, Turing may sell any Products and Disposables purchased hereunder it then possesses within the Territory, in each
case within a period of ninety (90) days following the date of such Termination. Supplier will also be obligated to supply any additional
Products required by Turing to meet End-User and/or MDT’s orders placed prior to the date of the termination. For avoidance of doubt,
termination of this Agreement, shall not automatically terminate the Distribution Agreement with MDT. .

(b) Purchases by Supplier. Notwithstanding the provisions of Sub-Section (a) above, upon the Termination, Supplier
has the right (which it may or may not exercise, in its sole discretion) to purchase or have its designee(s) purchase from Turing any or
all Products and/or Disposables which Turing has purchased from Supplier and still has in its possession, unless those Products and/or
Disposables have already been sold by Turing to an End-User and/or to MDT, subject to Turing’s obligations under Section 3.2.6(a). If
Supplier is determined to have breached this Agreement and the Agreement is terminated in connection with such breach, then Supplier
shall be obligated to purchase (or have its designee(s) purchase from Turing any or all Products and/or Disposables which Turing has
purchased from Supplier and still has in its possession, unless those Products and/or Disposables have already been sold by Turing to an
End-User and/or to MDT). In any case, the price paid by Supplier for such Products and Disposables shall equal the price charged by
Supplier to Turing for such Products and Disposables (exclusive of VAT (if any), as sole consideration), including any genuine Supplier
replacement parts, Disposables and accessories; provided that such Products and Disposables have been maintained by Turing in new
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condition, in their original packaging and in accordance with Supplier’s instructions. Supplier shall pay the shipping costs associated
with the return of the Products and Disposables to Supplier. In connection with any such repurchase, Supplier reserves the right to offset
against the repurchase price any payments owed by Turing to Supplier under this Agreement, unless those payments are in dispute. Turing
shall reasonably cooperate in providing the Supplier with the information reasonably required thereby in order to determine whether it
wishes to, directly or indirectly, repurchase Products and/or Disposables, and in arranging the orderly transfer of repurchased Products
and Disposables. Turing shall take all measures necessary to safeguard such inventory prior to delivery to Supplier or its designee(s).
Alternatively, the Supplier may (i) require Turing to transfer any available stock of Products / Consummables to MDT or to a new
distributor, for an arm’s length price.

(c) Service. At least ninety (90) days prior to Termination (or a shorter period in the event that it is not possible, to
be agreed between the Parties), Turing shall provide Supplier with all information reasonably required by Supplier to enable Supplier to
provide warranty services, or other services that Supplier undertook to provide, to the Products including “tracing reports” as set forth in
below. In addition, subject further to the provisions of Section 5.6, during the Term, in no event shall Turing directly provide any Services
without Supplier’s prior written consent, nor undertake to do the same. Furthermore, it is clarified that Turing shall not, nor allow others
to, service repair nor take any other similar action with respect to the Products.

(d) It is clarified and agreed that Turing shall not undertake, and have no authority to, obligate or bind Supplier, in any
manner, before or after Termination, to provide services or assume any obligations or liabilities or commitments to provide any services
related to the Products and/or Disposables, that are beyond the scope of services undertaken by Supplier with respect to such Products
and/or Disposables, or beyond the scope agreed upon by both Parties under and/or pursuant to the Distribution Agreement with MDT,
and provided that Turing personnel servicing the Products shall have successfully completed the Training.

(e) Rights and Licences. Immediately upon the Termination of this Agreement, all rights and licences shall under
this agreement terminate and Turing shall cease using the Marks (as defined below), and shall discontinue all advertising stating or
suggesting that Turing is an authorized distributor of the Products or Disposables, and shall return any property of the Supplier (including
Confidential Information and any property containing the Marks) to the Supplier.

(f) Cooperation. Turing shall, where reasonably possible, (a) cooperate with Supplier, at Supplier’s expense, so that
Supplier may obtain all licenses, permits and other authorizations for the promotion, marketing, sale, support, service, use or other
handling of the Products and Disposables within the Territory by executing any such documents necessary to cancel or amend any Permit,
as defined below, related to the Products or the Disposables, and (b) refrain from any improper or unfair commercial practices against
the Supplier and its other distributors. Turing acknowledges that it has no type of property or right over its commercial relationship with
MDT and/or any End Users; and (c) shall provide to Supplier the information set forth in Section 3.2.6(c), if not already provided and
any such information required comply with any and all applicable laws and regulatory requirements (including with respect to recall).

3.3. Effect of Loss of Exclusivity. If and when Turing serves as an exclusive distributor hereunder and the distribution rights
created hereunder become non-exclusive pursuant to the terms hereof, then, (a) Turing shall no longer have the exclusive right to market
and sell the Products and Disposables within the Territory, and (b) Turing shall cease to be the exclusive distributor and provider of the
Disposables and Products within the Territory and/or to present itself as such to any third-party and/or any governmental entity in the
Territory.

3.4. No Liability. NEITHER PARTY SHALL BE LIABLE FOR ANY EXPENSES, LOSSES OR DAMAGES, OF ANY KIND,
INCURRED BY THE OTHER PARTY OR ITS OFFICERS, EMPLOYEES, CONSULTANTS OR AGENTS, WHICH ARISE OUT OF
OR IN CONNECTION WITH THE TERMINATION, NON-RENEWAL OR EXPIRATION OF THIS AGREEMENT.

3.5. Termination, non-renewal, or expiration of this Agreement shall not, however, operate as a cancellation of any indebtedness
owed by one Party to the other at such time nor as a cancellation of any orders for Product placed by Turing, MDT and/or End-Users.
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4. PURCHASE OF PRODUCTS AND DISPOSABLES.

Turing will purchase Products and Disposables from Supplier solely for the purposes of this Agreement, under the following
terms:

4.1 Purchase Orders: Electronic Information. Turing will submit fax or electronic purchase orders (each a “Purchase Order”)
to Supplier, using the form provided by Supplier, as the same may be updated or modified from time to time by Supplier during the
Term, indicating the desired quantity of (i) Products and (ii) Disposables, and all other requested information. Assuming the Disposables
obtained the regulatory approvals for sale in the Territory, each Purchase Order issued after the issuance of the Initial Purchase Order, as
defined below, shall, unless agreed otherwise between the Parties, include at least thirty (30) units of Disposables. Purchase Orders will
be subject to acceptance by Supplier in its sole discretion, which acceptance shall not be unreasonably withheld. All sales of Products
and Disposables pursuant to Purchase Orders will be subject to Supplier’s standard terms and conditions of sale in effect at the time of
sale, as the same may be updated or modified from time to time (including without limitations, with respect to any cancellation policy,
if applicable). Supplier will provide electronic Purchase Order acknowledgement via e-mail, within five (5) business days (i.e. Sunday-
Friday except for national holidays in Israel) from the receipt of each Purchase Order. Order acceptance will include (a) verification
at the item type and level of shipment date, ship-from location, and shipment mode/carrier, (b) order confirmation number, (c) price
discrepancies, (d) backorders and expected backorder release dates, and (e) if applicable, notification of failure to meet Minimum
Quantity Requirements. Without derogating from the foregoing,

4.2 Rolling Forecasts. Turing shall provide Supplier, within thirty (30) days prior to the start of each calendar quarter during the
Term, with a rolling twelve (12) month forecast indicating Turing’s Product and Disposables requirements on a monthly basis (each, a
“Forecast”). The Forecast shall be non-binding.

4.3 Rolling Purchase Orders. Turing will submit to Supplier written Purchase Orders together with its submission of each
Forecast, with such Purchase Orders covering the quantity of Products and Disposables set forth in the first quarter of each such Forecast.
Turing may, at its discretion, also submit additional Purchase Orders in writing from time to time. All Purchase Orders shall be subject to
the minimum lead time requirements set forth in Section 4.7 below. Unless specifically agreed to by Supplier in writing, in the event of
any conflict between the provisions hereof and any Purchase Order, the provisions contained herein shall prevail.

4.4 Demonstration Products. In addition, on the Effective Date Turing shall purchase from Supplier, and Supplier shall sell to
Turing, up to [**] Demo Consoles, in accordance with and subject to the terms specified under Schedule I (the “Demo Consoles™).
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4.5 Pricing. The sale prices of the Products and the Disposables to Turing as of the Effective Date are set forth on Exhibit D. All
prices are quoted in USD and only include the Product or the Disposable and, as applicable, labeling and packaging. The pricing does not
include costs and expenses of loading, freight, taxes, VAT, if applicable, duties and insurance, all of which shall be Turing’s responsibility.
Turing will be responsible for payment of all delivery costs, including, without limitation, freight, duties, tariffs and insurance costs to
Turing’s place of business in the Territory.

4.6 Payment Terms. Payment terms shall be as set forth in Exhibit D hereto or as set forth in any policies established from time
to time as agreed between Supplier and Turing. All payments for Products and Disposables purchased by Turing from Supplier shall be
in USD (unless otherwise instructed by the Supplier) free of withholding, income or other taxes or deductions.

4.7 Delivery. Unless otherwise agreed in writing by the Parties, all Products and Disposables ordered will be shipped EXW
(Incoterms 2020) to Supplier’s place of business in Caesarea, Israel. The lead time for delivery of Products ordered hereunder will be forty
five (45) days from acceptance of a Purchase Order by Supplier and 100% paid in adavnce. The lead time for delivery of Disposables
ordered hereunder will be fourty five (45) days from acceptance of a Purchase Order by Supplier and 100% paid in adavnce. For the
avoidance of doubt, Supplier will use commercially reasonable endeavours to deliver the shipment within the Purchase Order timelines,
however, this is not always possible and time will therefore not be of the essence for delivery of the shipment.

4.8 Packaging and Handling. Supplier shall preserve, package, handle, and pack Products and Disposables so as to protect
them from loss or damage, in conformance with good commercial practice, government regulations, and other applicable requirements.
Supplier shall mark the exterior of the boxes with the associated Supplier item number and serial number, lot or batch number.
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4.9 Title and Risk of Loss. Title to Products and Disposables and risk of loss or damage will pass to Turing when Products
and Disposables are delivered to carriers in accordance with the provisions of Section 4.7 above (EXW Caesarea, Israel). The foregoing
transfer of risk does not derogate from Turing’s right of acceptance pursuant to Section 4.1 above.

4.10 Notice of Modification. Nothing in this Agreement shall be construed as a limitation on Supplier’s right to make changes
to the Products and/or the Disposables, or otherwise cease production thereof. Notwithstanding the above, Supplier shall provide Turing
with written notice of all material Product modifications or Disposable modifications, or of any plans to cease the sale or manufacturing
of the Products and/or the Consummables, not less than sixty (60) days (to the extent reasonably possible) prior to the entrance into effect
of such modification / cessation.
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5. REPRESENTATIONS, WARRANTIES AND OBLIGATIONS OF SUPPLIER.
Supplier hereby represents, warrants and undertakes towards Turing as follows:

5.1 Supplier will conduct its business in good faith and shall avoid misleading and/or unethical practices in its dealings with
Turing.

5.2 Barring unforeseen circumstances, Supplier will, subject to the terms of this Agreement, supply Turing with the quantity
of Products and Disposables ordered by Turing pursuant to Purchase Orders, once accepted by the Supplier provided Turing is, prior to
the date of shipment of Products and Disposables, in good standing with Supplier’s credit department and has not otherwise breached its
obligations under this Agreement. Upon the discovery in the production process of a nonconformity in the Product or Disposable or spare
parts, with respect to the specifications thereof, Supplier shall immediately cease all shipments of the relevant Product or Disposable or
spare parts, and shall notify Turing immediately of the cause of non-conformity, a prospective view of solution, and the expected delivery
date. Supplier shall renew shipment, at its own cost, only upon correction of such non-conformity to its sole satisfaction.

5.3 Supplier shall provide Turing with information concerning Supplier’s marketing know-how and suggestions, as well as
appropriate technical information.

5.4 Supplier shall promote the Procedures Products and Disposables through its publications and promotional material.

5.5 Supplier will at all times provide Turing with its updated product brochures in English in sufficient quantity reasonably
acceptable to Turing. Turing may print a regional language(s) version of the product brochures based on the layout and contents of the
original English version provided by Supplier.

5.6 Supplier will provide prompt, courteous and efficient support, maintenance and repair service within the Territory to Products
sold to MDT and/or End-Users, provided that such Products are included under the scope of the Product Warranty (collectively, the
“Services”). During the Warranty Term (as defined below), the Service covered under the Product warranty shall be provided by Supplier
at no additional cost to Turing, MDT or End-User. Concurrently, in order to secure servicing to the Products, Parties may enter into a
Services Level Agreement in the form provided by Supplier, a copy of which is attached hereto as Exhibit F (the “SLA”), and any Service
shall be thereafter rendered (if rendered) in accordance with the provisions of the SLA. Insofar as Turing elects not to enter into an SLA,
Turing may commission certain maintenance services from Supplier in accordance with the then applicable price lists. Notwithstanding
the above, and without derogating from any other limitation under the Product Warranty, Supplier shall not have any obligation to provide
the Services for any Product, for which the performance of the Services is otherwise excused by the terms of this Agreement, as follows:

5.6.1 Supplier will have no obligation to provide the Services for any Product in which installation, repair or adjustments

have been made by an individual other than a Supplier engineer or Supplier representative, who is not specifically trained in the
application and use of the Product.
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5.6.2 The Services shall be rendered only for Products used in accordance with the user manual documentation and
Supplier’s written procedures, instructions and policies, in normal and usual conditions in a clinical environment. Supplier will have
no obligation to provide Services for any Product damaged due to catastrophe, acts of God, accident, improper use, storage, care
or maintenance, abuse or negligence, including, but not limited to, dropping unit, damage caused by exogenous sources, liquids or
substances, heat or freezing exposure, unusual physical or electrical stress, modification, disassembly, alteration, addition to, subtraction
from, combination with another product, retiming, reconfiguration, or any other cause beyond the range of intended use; and/or due to
improper installation and/or removal of the Product from its original installation site and re-installation of the Product other than for
repair in accordance with this Agreement.

5.6.3 Supplier makes no warranty in respect of accessories and other parts made by other suppliers that have been attached
or connected to the Product after installation.

5.6.4 Supplier shall not be responsible for any software, information or data contained in, stored on, or integrated with any
parts returned to Supplier for repair.

5.6.5 Supplier makes no warranty in respect of the Disposables and the Services shall not be rendered in respect thereof.
Without derogating from the aforesaid, it is hereby clarified that the Disposables are for single use only, must be used as detailed in the
Product’s user manual documentation and Supplier’s written procedures, instructions and policies. Any use of the Disposables not in
accordance with the Supplier’s instruction is strictly forbidden and may result in inaccuracy of the Product, and is not in compliance with
the regulatory clearance, including the NMPA.

5.6.6 Subject to applicable law, Turing understands that Supplier’s obligation to provide any Services is further contingent
upon Turing timely providing with Supplier of any and all logs, data and information stored on each Products, with respect to each session
of Procedure, no less than on a quarterly basis, in such manners and mediums instructed by Supplier.

5.7 Supplier shall provide MDT and applicable End-Users with initial training and technical assistance as shall be deemed
necessary by Supplier, acting reasonably, for effective promotion and operation of the Products , as further prescribed in Section 3.4.1.
The place of the training and number of participants shall be located in the Territory and shall be in accordance with Supplier’s then
effective training scheme. Subject to payment of training fees in favor of Supplier, each Party shall bear its own costs associated with
such training. Supplier shall inform Turing of any such claim and/or demand made against Supplier which has the potential to apply to
Turing, the Product, the Disposable or otherwise to involve Turing Indemnified Parties (as defined below).

5.8 Turing understands and acknowledges that in no event shall Turing be permitted to service the Products, nor to disassemble,
transfer, alter, modify and/or make any adaptation to the Products, without Supplier’s or IceCure’s prior written approval. Any such act
shall result in a breach of this Agreement and cause any Product Warranty to become void, without derogaring from any other remedy
that Company may have.
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6. REPRESENTATIONS, WARRANTIES AND OBLIGATIONS OF TURING.

Turing hereby represents, warrants and undertakes towards Supplier, at no additional cost to the Supplier (unless otherwise expressly
stated herein), as follows:

6.1 Turing will use reasonable commercial efforts to sell and promote the Procedures and the sale of the Products and
Disposables to MDT, if and when MDT serves as the exclusive distributor in the Territory, or to End Users, if and when Turing shall
serve as the exclusive distributor within the Territory. Turing will devote such time and effort as shall be reasonably necessary for such
purpose. Without limiting the generality of the foregoing, Turing at its expense will:

6.1.1 Use reasonable commerical efforts in the Territory to consistently attain any minimum sales requirement established
for Turing, as may be revised from time to time by Supplier in consultation with Turing, and as agreed between the Parties, including the
Minimum Quantity Requirements as per Exhibit B hereto.

6.1.2 Pay for Products and Disposables purchased by Turing from Supplier, in accordance with this Agreement and
Supplier’s terms and conditions in effect at the time of sale.
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6.1.3 Conduct its business in good faith and shall avoid misleading and/or unethical practices in its dealings with Supplier.
6.1.4 Comply with any and all safety regulations and standards and such other regulations and/or licensing requirements as
are or may be promulgated by any governmental authorities in the Territory and required in order to carry out the terms of this Agreement,

including obtaining and maintaining the required federal, state or local governmental licenses, Permits or other certificates.

6.1.5 Turing will reasonably support Supplier in its provision of Services, as shall be agreed by the Parties, in a reasonable
timely manner.

6.1.6 Promptly investigate all complaints from MDT and/or End Users of Products and Disposables initially purchased by
Turing from Supplier, and shall endeavor in good faith to resolve each and every such complaint to the End User’s satisfaction.
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6.1.7 Establish and maintain a competent sales organization, employing professional sale personnel who are sufficient in
number to ensure Turing’s compliance with its obligations under this Agreement and the MDT Distribution Agreement, and who have
been trained and qualified by Turing in the use, advantages to the End Users and their patients, and technical competence underlying the
Services, the Product’s technology and the Disposables, and that such sales force is provided with the incentive to encourage customer
use of the Products.

6.1.8 Ensure that all End Users purchasing Products and Disposables are fully trained (e.g, have gone through ther Supplier
training sessions, as required by Supplier).

6.1.9 At all times during the Term, have sufficient Products and Disposables inventory and all other equipment in good
working condition, required for resale thereof, in accordance with the terms hereunder, including, compliance with its Minimum Quantity
Requirements.

6.1.10 Once the Products and Disposable are licensed in each relvant jurisdiction in the Territory by the competent
authorities, Turing shall maintain a reasonable inventory of Products and Disposables, the size of which shall be mutually determined by
the Parties.

6.1.11 Use reasonable efforts to refer to Supplier any leads, prospects, and related information which Turing shall receive,
obtain or become aware of regarding potential purchasers Disposables and/or Products outside the Territory.

6.1.12 Comply and conform to all applicable laws (including all applicable export/import requirements imposed by
governments within the Territory) in respect of Turing’s business, the distribution and marketing of Disposables and/or Products and the
conduct of all Turing’s personnel and its distributors, and pay all applicable duties, taxes, fees and other mandated charges as they become
due and payable

6.1.13 Turing shall do its best to cooperate and assist Supplier and/or IceCure in obtaining and maintaining the approvals
on the Products and Disposable.

6.1.14 Fully and timely comply with all its duties, obligations and undertakings pursuant to the Distribution Agreement with
MDT, including in connection with the termination thereof, if and when applicable.

6.2 Within fourteen (14) days following the end of each calendar quarter during the Term, Turing will provide Supplier with
written reports on its proposed plan of operation with respect to marketing and sales activities and prospects and all other information
that is likely to be of interest to Supplier in connection with the promotion, marketing and sale of the Products and Disposables within
the Territory.

6.3 All promotional materials utilized by Turing shall, unless Supplier otherwise directs, contain the name of Supplier and shall
describe the Products and Disposables and Turing’s role with respect to the sale of Products and Disposables within the Territory.
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6.4 Turing shall neither provide sales and marketing material nor make any representations about Supplier, the Products or the
Disposables that are inconsistent with the Marketing Plan or inconsistent with the documentation for the Product and/or Disposable that
may be supplied to Turing by Supplier from time to time.

6.5 Turing shall provide MDT and/or End Users, as applicable, with the then-current manual, instructions or guidelines for the
Products and Disposables in local language, and Supplier shall ensure that it shall provide Turing with the most current manuals on a
regular basis.

6.6 Turing will not, and will not attempt to, (a) modify, amend, alter, change, open the packages of, or disassemble the Products
and/or the Disposables in any manner, (b) sell any Products or Disposables which have been so altered or modified, (c) sell any Products
under circumstances which Turing knows, or should know, will involve any such alteration or modification; or (d) sell any Products and/
or Disposables purchased as Demo Consules.

6.7 Turing shall keep a “tracing “report” for at least five (5) years from the date of sale (or a longer period if required under
applicable law), with regard to all Products and Disposables sold through it, including all End User’s names and addresses and the serial
numbers (S/N) of the Products and the Disposables sold to each End User, whether directly or through distributors.

6.8 Turing will provide “tracing reports” to Supplier, if required by Supplier for regulatory purposes, or other purposes required
by applicable law (including recalls) and for compliance with the terms hereof, provided that the Supplier shall give the Turing reasonable
written notice of its request to provide the “tracing reports.”

6.9 Turing shall inform Supplier of any suit, claim and/or demand made against Turing which has the potential to apply to
Supplier, the Product, the Disposables or otherwise to involve the Supplier Indemnified Parties (as defined below) in a timely manner.

6.10 Turing, at the request of Supplier, shall coordinate for Supplier visits to any customer sites where the Product is located.
The Products and Disposables will be maintained and stored by Turing in accordance with the relevant IFU.

6.11 Turing will perform this Agreement in compliance with all applicable laws, rules, regulations, Permits and approvals valid,
from time to time, in the Territory.

6.12 Turing shall promptly report to Supplier any adverse event, product failure, customer and/or distributor feedback, and other
information as required by the Supplier’s post marketing surveillance plan which may be updated from time to time. Turing hereby
acknowledges and agrees that Supplier shall have the right to use the post marketing surveillance information for product improvements,
without any additional compensation or notification to Turing.
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7 MARKETING AND REIMBURSEMENT: JOINED EFFORTS.
The Parties shall cooperate with each other in the performance of the following:

7.1 Marketing. As soon as practicable after the Effective Date, and in any event within sixty (60) days following the Effective
Date, Turing shall prepare and provide to Supplier in good faith marketing and sales plan (the “Marketing Plan”). The Marketing Plan
will include, amongst others, goals for execution of the MDT Distribution Agreement and penetration areas and resource allocation by
Turing but shall strictly be made to pre-identified persons and shall prohibit any kind of ‘cold calling” marketing activities, such activities
will be deemed an Event of Default under this Agreement. The Marketing Plan will be updated (and provided to Supplier in each case) on
an annual basis. Turing shall promote and advertise the Procedures in coordination with Supplier and MDT, performed through the use
of the Products and the Disposables, and shall further market and promote the sale and distribution of the Products and the Disposables
within the Territory at its sole expense, in a timely and efficient manner, and for such purpose shall engage skilled and experienced sales
personnel, which includes sufficient personnel to comply with its targets and tasks and shall comply with the Marketing Plan and not carry
out any marketing, advertising or promotion outside of the terms of the Marketing Plan and/or the terms of the Distribution Agreement
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with MDT. Turing shall prominently exhibit the Products and Disposables and promote the Procedures, performed through the use of the
Products and the Disposables, and the marketing and sale of Products and Disposables at the main national scientific conferences within
the Territory. The Parties agree to evaluate, on a case by case basis, the participation in international scientific conferences that will be
held in the Territory, and to further consider split of costs of participation. In the event that any translations of marketing material from
English are required, Turing shall be responsible for the accurate and complete translation of such material, at its own expense. Turing
shall refrain from making any representations about the Product or Disposable that are materially inconsistent with Supplier’s published
or provided literature.

8 CERTIFICATION AND COMPLIANCE.
Turing shall comply with the terms of the Marketing Approval. Upon written request with a reasonable time period, Turing shall furnish

to Supplier any information that is in its possession pertaining to the Marketing Approval and to all applicable regulations and standards
that pertain to marketing and sale of the Products and Disposables in the Territory.
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9 INTELLECTUAL PROPERTY.

9.1 Intellectual Property. Turing acknowledges and agrees that any and all proprietary rights in and to the Products and
Disposables, including but not limited to patents, patent applications, improvements, modifications, trade secrets, know how, copyrights
and trademarks, Registered Items (as defined below), Software (as defined below) and any other intellectual property, anywhere in the
world, whether or not reduced to practice, and whether or not patentable or otherwise protectable and/or any derivatives, enhancements,
modifications and/or improvements thereof (collectively, the “Intellectual Property”) pertaining to the Product and the Disposables,
marketing material and any Confidential Information, as defined below, disclosed by Supplier to Turing hereunder and/or otherwise
developed by Turing within the scope of its engagement with the Supplier and/or on the basis of the Intellectual Property, shall remain
the property of Supplier, its vendors and/or licensors, and may not be duplicated by Turing or used by Turing, except to that extent
required for the purpose of performance of this Agreement. Other than as specifically set forth in this Agreement, Turing has no right,
title or interest in or to the Intellectual Property or the use thereof. Turing agrees that upon Termination it shall immediately cease and
discontinue all use of the Intellectual Property.

Turing undertakes that neither it nor its Affiliates shall assert against Supplier and its assignees, any claim asserting that Turing or its
Affiliates have any intellectual property rights in the Product and/or Disposables. Furthermore, neither Turing nor anyone on its behalf
shall act to register any patent, trademark, service mark and/or the likes, or any Chinese translation of the foregoing or any Chinese
word similar to the foregoing in pronunciation with respect to the Intellectual Property and/or the Marks (including without limitation,
by registering, leasing or otherwise purchasing applicable Domain Names on the World Wide Web) and/or any other names, trademarks,
trade names, patents, designs which are similar thereof and/or, when possible according to applicable law, the filing for any applicable
permits regarding the Products and/or Consummables (the “Registered Items”), without the Supplier’s prior written consent. It is hereby
clarified that the Supplier shall be the sole owner of the Registered Items (without Turing retaining any rights thereof), and the Turing
shall transfer all rights related thereto (including by making the applicable filings indicating Supplier’s said rights), upon Supplier’s first
request. In the event that the Turing did not comply with the said obligations, then the Supplier shall be entitled to take any actions
required in order to perfect its said rights, including without limitations executing any instrument on behalf of Turing, and Turing hereby
irrevocably nominated the Supplier as its attorney-in-fact for such purpose. Insofar as they do not vest automatically by operation of law
or under this agreement, Turing holds legal title in these rights and inventions on trust for Supplier. Furthermore, Turing shall not use any
of the Registered Items and/or any other Intellectual Property of the Supplier in any manner not approved in advance and in writing by
the Supplier (including without limitations, by incorporating (or otherwise using) the aforesaid into any of its materials, website and/or
any other medium).
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9.1.1 License/Supplier Trademark. Supplier hereby grants Turing a limited, non-exclusive and non-transferable royalty-
free license during the Term of this Agreement to copy, reproduce and use any Supplier trademark, trade name or logo or similar
items associated with the Products and Disposables (the “Marks”) in connection with the advertisement, promotion, sale and use of the
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Disposables and the Products in the Territory and/or the performance of its obligations pursuant to the MDT Distribution Agreement.
Turing shall not remove, obscure, conceal or alter any Marks from the Products and/or Disposables. Except as otherwise expressly set
forth in this Section 9, each Party shall own the rights to its respective intellectual property and no right, title or interest in a Party’s
intellectual property rights is granted, either expressly or by implication, to the other Party. Either Party shall promptly inform the other
of any potential infringements of a Party’s intellectual property rights to which it becomes aware. In addition, the license granted by the
Supplier hereunder does not include the right to sublicense any of the Marks other than in accordance with policies of Supplier in effect
from time to time. This limited license shall automatically expire on the date on which this Agreement is terminated. Upon Termination,
Turing shall completely and permanently cease any use of the Marks.

9.2 Software. During the term of this Agreement, Supplier hereby grants to Turing a revocable, non-assignable, non-transferable,
non-exclusive license to use the software incorporated into the Product (the “Software”) solely in connection with enabling MDT and/or
End-Users’ use of the Product in accordance with the terms of this Agreement. Nothing in this Agreement conveys to Turing any title or
property interest in or to the Software, or any of the intellectual property rights embodied in such Software.

10 WARRANTY.

10.1 Warranty. The Products and the Disposables shall be covered by the written warranty from Supplier attached hereto as
Exhibit E (the “Warranty” or “Product Warranty”), as the same may be updated or modified from time to time.

10.2 Warranty Disclaimer. THE WARRANTY PROVIDED CONSTITUTES SUPPLIER’S SOLE AND EXCLUSIVE
LIABILITY FOR DEFECTIVE OR NONCONFORMING PRODUCTS AND DISPOSABLES, INCLUDING SOFTWARE. SUCH
WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT
LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND IS IN
LIEU OF ALL OBLIGATIONS OR LIABILITIES ON THE PART OF SUPPLIER FOR DAMAGES.
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11 RECALLS.

In the event of any recall or otherwise, a product corrective action of a Product or Disposables in the Territory required by a
governmental agency for safety or efficacy reasons, or requested by Supplier at its sole discretion or otherwise, unless such recall results
from Turing’s negligence or willful misconduct, Supplier shall repair or replace, at Supplier’s own cost and expense, all Products and/
or non-used Disposables or Product components, as applicable, subject to the recall and previously delivered to Turing. If such response
is not feasible the Parties shall jointly define corrective action strategy. Supplier also shall consult with Turing to establish a reasonable
process for managing the recall. In the event the recall is not required by a governmental agency for safety or efficacy reasons, but is
instead requested by Supplier at its sole discretion, Supplier will be responsible for determining the scope of the recall, including the
number of units, timeframe for the recall, and criteria for completion, at no cost or expense to Turing. Turing will provide Supplier with
full cooperation and assistance in planning and executing any product recall and will comply with Supplier’s instructions in connection
therewith. Turing shall bear all costs associated with a recall or corrective action required or initiated due to Turing’s negligence or willful
misconduct, without derogating from any remedy legally available to Supplier. Turing shall not initiate a recall, retrofit or warning related
to the Products or Disposables without Supplier’s written consent, which shall not unreasonably be withheld.

12 REGULATORY AND LEGAL COMPLIANCE: VIGILANCE.

12.1 Supplier shall seek to obtain, within nine (9) months after the Effective Date (or a longer period if agreed between
the Parties), the required medical device regulatory approval of the NMPA for the Disposable Ablation Probe of the Products, so
that such Product can be legally marketed, promoted, distributed, sold and used in the Territory. If requested and agreed between the
Parties, Turing will apply for (with Supplier’s and IceCure’s reasonable assistance), obtain, maintain during the Term, and comply
with the terms of all Marketing Approvals, including without limitations, any and all licenses, permits and other authorizations for the
promotion, sale, support, service, use or otherwise handling of the Products and Disposables within the Territory, and namely - the proper
regulatory clearances (collectively: the “Permits”), which shall include but not be limited to (i) the timely submission of new applications
for obtaining Permits for the Products, variations and renewals, consistent with Supplier’s relevant submissions or instructions; (ii)
maintenance of adequate regulatory records on behalf of Supplier, including, records of submissions to the Regulatory Authorities; (iii)
general maintenance of Permits, including making appropriate requests to the Regulatory Authorities pursuant to information received

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

from Supplier; (iv) timely making all necessary filings to Regulatory Authorities, and (v) direct payment by Turing to any Regulatory
Authority of any fees in connection with the maintenance, variations or renewal of the Permits in the Territory.
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12.2 Supplier and/or IceCure shall be the Holder of Regulatory Approvals of the Products and Disposables in the Territory and
Turing shall carry out the required translations of the documents received from Ministry of Health in the Territory from local language into
English if requested by Supplier. Without derogating from the foregoing, the Parties agree that If any clinical trials and post-marketing
studies related to the Products are performed or in the Territory, Supplier shall be responsible for organizing such trials or studies at its
own relevant expenses, regardless of whether such trials or studies are required by Regulatory Agencies or initiated by Supplier.

12.3 Turing confirms that Turing has and shall maintain full knowledge of and experience with the applicable laws and
regulations of any Regulatory Authority relevant to the Products and Consummables in the Territory and communicate the same in a
timely manner to Supplier. Turing shall provide regulatory information/ intelligence whenever required and requested by Supplier as soon
as these are required without any delay.

12.4 Turing will communicate registration’s expiry for the Products and Disposables twelve (12) months ahead of the expiry and,
if requested by Supplier and/or IceCure, will submit renewal files three (3) months ahead of the expiry to secure supply continuity. In such
cases, Turing must provide Supplier with receipts of submission of submitted applications or Ministry of Health in the Territory official
acknowledgment for submitted documentation. Turing shall provide Supplier with copies of submission forms which are requested by the
Regulatory Authorities. Turing shall be responsible for submitting pricing related matters before Regulatory Authorities in the Territory
as directed by Supplier. Turing shall not send any communications related to pricing to the Regulatory Authorities without obtaining
Supplier’s prior written approval. Turing shall provide Supplier with a monthly report related the progress of the Permit application and
providing regulatory updates. Having obtained Permits, Turing shall make best efforts for its maintenance, provided that Turing shall not
alter or modify in any way whatsoever the dossier submitted / to be submitted to the health authority in the Territory without Supplier’s
prior written approval.

12.5 Turing shall promptly advise Supplier of any change or proposed change to the applicable laws, and the compliance with
this Agreement shall be at Turing’s expense. In the event of a change in the applicable laws that may require changes to keep Permit in
force, the Parties shall discuss these costs in good faith. However, Supplier shall not have any obligation whatsoever to update the Permit
during the term of this Agreement.

12.6 Turing shall have proper archiving of all submitted applications/communications on behalf of Supplier and must have and
maintain a data base of Supplier’s registered Products and Disposables.
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12.7 Turing shall immediately, and in no event later that one (1) working day, inform Supplier about all contacts and
communications with the Regulatory Authorities, such as but not limited to approvals, request, circulars, updates, comments, product
technical complaints, updated contacts, timelines, meetings, seminars and activities within one (1) working day from the day of receipt
of such communication. Turing shall provide an English translation of the communications from the Regulatory Authorities. Turing shall
also notify Supplier within one (1) business day of any inspection initiated by a Regulatory Authority or any other competent authority
which in any way would affect Products or Consummables, within one (1) business day after Turing is notified or becomes aware of
same. Turing will provide Supplier with the Regulatory Authority’s inspection report, deficiency letter or written regulatory compliance
observation, which contains findings that relate to the Products or Consummables

12.8 The Parties acknowledge the importance of filing full and accurate information in reports, such as required under the MDR
(Medical Device Report) regulations (US 21 CFR Part 803), and its equivalents in the Territory. Accordingly, each Party will notify the
other Party of any incident involving a Product or a Disposable, and the Parties shall cooperate and share information before submitting
any report required to be provided to the relevant governmental authority.
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12.9 Turing shall provide to Supplier evidence and written notice that such Permits have been obtained within ten (10) days of
receipt or notification and immediately notify Supplier if any such Permits are revoked, suspended, amended or if any communications
are received from the applicable authority with respect to such Permits, together with a copy of such communications and any other
information which Turing may reasonably consider pertinent. In the event that a Permit is revoked or suspended not due to any action or
inaction of Turing, Turing shall reinstate the Permit and until such time as the Permit is reinstated, the activities under this Agreement
shall be limited to only those legally permitted, given the lack of the specific Permit. In the event that a Permit is revoked or suspended in
a given state or territory, due to an action or inaction by Turing which cannot be cured by Turing, such event shall be deemed an Event of
Default under this Agreement and Supplier shall have the right to terminate this Agreement with respect to such state or states, territory
or territories, as are applicable, according to the mechanism in Section 3.2.1 hereunder.

12.10 Turing shall make its best efforts to obtain all Permits within six (6) months from the Effective Date. In the event that
a Permit was not obtained within six (6) months from the Effective Date in a given state or territory, and such deadline had not been
extended by the Parties’ mutual written agreement, such event shall be deemed an Event of Default under this Agreement and Supplier
shall have the right to terminate this Agreement with respect to the Territory, according to the mechanism in Section 3.2.1 hereunder.
Furthermore, upon termination / expiration of this Agreement all rights in and to the Permits shall revert to such entity designated by
Supplier, and Turing shall be responsible to promptly transferring the registration of the Permits under the name of such designee.
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12.11 Turing shall secure all requisite Permits within eighteen (18) months of the Effective Date.

12.12 Notwithstanding anything to the contrary herein and/or in any other agreement between or among the parties, and for
avoidance of any doubt, Supplier’s and/or IceCure’s, as applicable, failure to obtain the required medical device regulatory approval of
the NMPA for the Disposable Ablation Probe of the Products, as set forth in Section 12.1 or in any other section herein, shall not be
deemed a breach of this Agreement or any other agreement between or among the parties hereof, nor will it be deemed any Event of
Default for any purpose herein, and neither Supplier nor IceCure shall be required to purchase or repurchase any of the Products and/or
Disposables (including the Demo Consules) due to such failure and Turing shall not be entitled to any other compensation in connection
therewith; provided the Agreement hereunder shall not be terminated by Supplier and/or IceCure (even if MDT terminated the MDT
Agreement due to such failure) and the Parties shall cooperate to extend the terms of the MDT Agreement or to engage an alternative
distributor (replacing MDT).

13 CONFIDENTIALITY.

Each Party (the “Receiving Party”) acknowledge that they have and/or will receive confidential information from the other
Party (the “Disclosing Party”) before and after the Effective Date in connection with this Agreement. The confidential information shall
be deemed to include all information of confidential or proprietary nature of the Disclosing Party received or obtained by, or disclosed
or provided to, the Receiving Party in any medium whatsoever, including but not limited to the financial status and business affairs
of the Disclosing Party and the identity of the Disclosing Party’s shareholders (the “Confidential Information”). The Receiving Party
agrees to maintain the confidentiality of the Confidential Information at the same level of care that it maintains its own confidential
information, and not less than a reasonable level of care, and agrees neither to use such information (except for the purposes permitted
herein) nor to disclose it to any third party or to any of its officers, employees, agents or representatives (‘“Representatives”) who do
not have a need to know such information in order to perform their obligations under this Agreement. The Receiving Party shall remain
responsible for its Representatives’ compliance with the Confidential Information non-use and non-disclosure obligations hereunder.
Confidential Information shall not include any information which is publicly available at the time of disclosure or subsequently becomes
publicly available through no fault of the Receiving Party, or is lawfully acquired by Receiving Party from a third party who is not in
breach of an agreement or obligation to keep such information confidential. Notwithstanding the aforesaid, a Party shall be entitled to
disclose Confidential Information to the extent it is required to do so in the reasonable opinion of its legal counsel pursuant to applicable
laws, rules, regulations or stock market rules, and shall, to the maximum extent legally possible, provide prior notice of such expected
disclosure to the Disclosing Party to enable the Disclosing Party to seek legal remedy, and shall only disclose information to the minimum
extent it is legally required to do so. Neither Party shall disclose to the other Party third parties’ information of confidential nature or make
any unauthorized use of third party’s information. Upon Termination, the Disclosing Party shall return to the Receiving Party or lawfully
destroy all Confidential Information of the Disclosing Party, without maintaining any copies thereof, except, to the extent required for
regulatory purposes and for such purposes only, one copy of such relevant Confidential Information.
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Turing acknowledges that certain Information (“Sensitive Information”) may be considered as “inside information” or of a price
sensitive nature for Supplier, whose equity securities are traded on both the NASDAQ Stock Market and Tel Aviv Stock Market, and
that in relation to such Sensitive Information, the provisions on insider trading activities and market manipulation (“Insider Trading
Provisions”) arise under the applicable laws, apply to the Supplier including its employees, agents and contracted third parties. Turing
declares and undertakes that it has no intention to, and it shall not, and it shall use all reasonable efforts to prevent any of its employees,
agents and contracted third parties or any other entity or person on its behalf or any other party acting in concert with Turing, or any such
other entity or person, from using Sensitive Information in any manner that may or will result in a breach of any of the foregoing Insider
Trading Provisions, or any other applicable law in respect of such Sensitive Information.

14 INDEMNIFICATION.

14.1 Intellectual Property Indemnity; Infringement.

Supplier and/or IceCure, as applicable, will, at its sole cost and expense, indemnify Turing for any final and direct damages
awarded pursuant to any claim brought by a third party to the extent such claims arise from infringements by the Product and Disposables
of any third party patents in the Territory (“Claims™). Such indemnification shall be subject to the following: (i) Turing giving prompt
and timely notice of any such Claims and in no event more than five (5) business days after any such Claim has come to its attention, and
(i) Turing shall provide full information, cooperation and support necessary for Supplier’s and/or IceCure’s defense or settlement of the
claim, and Supplier and/or IceCure shall have the sole authority to assume the defense thereof through its own counsel at its sole expense,
and to compromise or settle any such Claims.

Supplier and/or IceCure, in its sole discretion, shall determine what steps, if any, are to be taken at its expense, with respect
to any infringement or unauthorized use of any Supplier product. Turing shall not undertake any legal action or other steps of any kind
to prevent or restrain any such infringement or unauthorized use by third parties without Supplier’s and/or IceCure’s advance written
permission.
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14.2 If, as a final result of any litigation relating to a Claim, the use by Turing of the Product and/or Disposable is prevented by an
injunction (the “Injunction”), Supplier’s or IceCure’s sole obligation with respect to the products under the Injunction, shall, at its option
and a its expense, either: (i) modify the Product and/or Disposable so that it is non-infringing; (ii) procure the right to continue using the
Product and/or Disposable; (iii) replace the Product and/or Disposable with non-infringing equipment which is at least equivalent to the
infringing Product and/or Disposable; (iv) modify the same so as to ensure that they become non-infringing and are at least equivalent in
performance to the infringing Product and/or Disposable, and/or (v) remove the alleged infringing equipment and either replace it with
properly functioning non-infringing equipment or, if Supplier is unable to do so, refund the full purchase price of the affected Products
and unused Disposables purchased during the twelve (12) months period preceding such injunction; and Turing shall return to Supplier
all Products and Disposables for which a refund is provided. In addition, Supplier and/or IceCure shall have the right to terminate this
Agreement, by a written notice to Turing with an immediate effect, and to the extent applicable, such Termination shall only apply with
respect to the relevant part of Territory in which an Injunction was given.

14.3 Supplier’s and/or IceCure’s indemnity obligations shall not apply to infringements caused solely by modification of the
Product, Disposables or their components by persons other than Supplier and/or IceCure, or use of the Product or Disposables in a manner
inconsistent with the instructions for use (“IFU”), or use of the Product or Disposable in combination with other equipment, apparatus
or software not supplied by Supplier under any purchase order issued hereunder. Turing agrees that it will indemnify Supplier and/or
IceCure on the same terms as Supplier and/or IceCure is obligated to indemnify Turing pursuant to this Section 14.1(Intellectual Property
Indemnification), should any claim of infringement be made against Supplier and/or IceCure solely because of Turing’s breach of a
material term of this Agreement.

14.4 These sub-Sections 14.1-14.3 (Intellectual Property Indemnity: Infringement) state the entire liability and obligation and
the exclusive remedy of the Parties with respect to any actions or claims of alleged infringement of intellectual property rights.
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14.5 Supplier’s Indemnity. Supplier and/or IceCure shall indemnify Turing and its affiliates and their respective officers,
directors, managers, employees, agents and representatives (the “Distributor Indemnified Parties”) from and against all liabilities,
claims, demands, damages, reasonable costs and expenses (including reasonable attorneys’ fees) asserted against, incurred by or rendered
against any of them from third party claims for personal injury, death or property damage that arise out of a defect in the Products or
Disposables due to defective Supplier design, parts, packaging, labeling, faulty workmanship of Products and/or Disposables of which
Supplier is the manufacturer, with respect to all of the above, as such shall be determined by a competent court in a final judgment or an
arbitration panel in binding arbitration; provided, however, that in no event shall Supplier have any liability under this Section 14.5 for
any claims that are caused by or result from the negligence or misconduct of, deviation from the manual or operating instructions of the
Products or Disposables, or the breach of this Agreement by Turing or any of its Representatives.
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14.6 Turing’s Indemnity. Turing shall indemnify, defend and hold each of Supplier and IceCure and their affiliates and respective
officers, directors, managers, employees, agents and representatives (the “Supplier Indemnified Parties”’) harmless from and against
all liabilities, claims, demands, damages, reasonable costs and expenses (including reasonable attorneys’ fees) asserted against, incurred
by or rendered against any of them from any claims that arise out of Turing’s activities under this Agreement or the MDT Disribution
Agreement, negligence or breach of any of its covenants, representations or warranties herein, with respect to all of the above; provided,
however, that in no event shall Turing have any liability under this Section 14.6 for any claims that are caused by or result from the
negligence or willful misconduct of, or the breach of this Agreement by Supplier, IceCure or any of its Representatives.

14.7 Process. Unless otherwise herein prescribed , a party entitled to indemnification hereunder (the “Indemnified Party”) shall notify
the party obligated to provide the indemnification (the “Indemnifying Party”) as promptly as practicable after becoming aware of
any claim or suit for which indemnification is sought. The Indemnified Party shall reasonably cooperate with Indemnifying Party in
connection with the defense of such claim. The Indemnified Party shall give the Indemnifying Party the sole authority to defend or settle
the claim (at the Indemnifying Party’s expense), provided however that (i) the Indemnifying Party may not settle any such claim or suit
without the Indemnified Party’s specific prior agreement and consent in writing if the settlement is not merely financial, which consent
shall not be unreasonably withheld; and (ii) the Indemnified Party shall have the right to participate in the defense of such claim or suit at
its own expense.

15 LIMITATION OF LIABILITY. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR
(I) ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES OF ANY KIND WHATSOEVER,
INCLUDING BUT NOT LIMITED TO LOST PROFITS, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
PERFORMANCE BY SUCH PARTY UNDER THIS AGREEMENT EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES; AND (II) ANY DAMAGES EXCEEDING ITS LIABILITIES UNDER APPLICABLE LAW.
THE FOREGOING WILL IN NO WAY LIMIT SUPPLIER’S RIGHT TO CLAIM PAYMENT FROM TURING FOR PRODUCTS
AND/OR DISPOSABLES SUPPLIED TO IT HEREUNDER.

Supplier’s total liability to Turing for all loss or damage shall not exceed an amount equal to the amounts actually paid to
Supplier by Turing for the quarter in which the loss or damage arises. Parties agree that the restrictions on liability in this clause
apply to every liability arising under or in connection with this agreement including liability in contract, tort (including negligence),
misrepresentation, restitution or otherwise.
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16 INSURANCE.

16.1 Turing shall procure from reputable and financially sound insurers, and maintain in full force and effect throughout the
Term, and thereafter in connection with its performance under this Agreement, such insurance coverages as are consistent with good
commercial practice in the Territory for the activities contemplated by this Agreement, including but not limited to, product liability
insurance, and provide that such policies cannot be cancelled or its coverage materially altered without thirty (30) days prior written
notice to all named insureds. Turing will provide Supplier with such evidence of coverage as Supplier may reasonably request.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

16.2 Turing warrants to Supplier it has or will obtain prior to the beginning of the sale of Products and Disposables hereunder all
requisite valid and paid insurances necessary to cover its and the Supplier’s legal liability arising out of the performance of the Products
or Consummables and its and the Supplier’s obligations, for such coverage and in such sums not less than is customary in the in the
Territory for distributors and manfufacturers of medical devices similar to the Products and Disposables and provision of related services.
At Supplier’s request, Turing shall provide Supplier a copy of such policy.

17 GENERAL REPRESENTATIONS AND WARRANTIES.

Each Party represents, warrants and covenants to the other Party that: (a) such Party is a duly formed and validly existing
entity in good standing, if applicable, under the laws of the jurisdiction of its organization, incorporation or formation; (b) the execution,
delivery and performance by such Party under this Agreement, and the transactions and actions contemplated hereunder, have been duly
authorized by all necessary corporate actions of such Party; (c) this Agreement, when duly executed and delivered, constitutes a valid,
legal and binding obligation of such Party, enforceable against such Party in accordance with its terms; (d) no advertising materials
provided by such Party will be misleading, deceptive, unfair or otherwise violate any applicable laws, statutes or regulations within the
Territory; and (e) the execution, consummation of the transactions contemplated by, and/or compliance with the terms and provisions of
this Agreement, will not conflict with, result in a breach of, or constitute a default under any of the terms, conditions or provisions of
such Party’s constituent documents or any agreement, license, undertaking or other contract or instrument to which such Party is a party
or by which such Party or its assets may be bound or affected or to which such Party or its assets is subject, or any law, regulation, order,
writ, injunction or decree of any court or agency or regulatory body.
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Turing acknowledges that it has read and agree to abide with the Company’s Anti Bribery and Corruption and Anti Money
Laundering and Terrorist Financing Compliance Policy and further agrees to comply with all requirements and to ensure that such Policy
is upheld.

Turing further acknowledges that each of Suplier and/or IceCure is bound by all applicable anti-corruption and anti-bribery laws
and regulations including but not limited to the Israeli law, United States Foreign Corrupt Practices Act (FCPA) and United Kingdom
Bribery Act and Chinese law, as well as other rules and regulations regarding domestic or international corruption, bribery, ethical
business conduct, money laundering, political contributions, gifts and gratuities, agency relationships, commissions, lobbying, books and
records, and financial controls (“Anti-Corruption Laws”), and will not cause each of Supplier or IceCure, or their subsidiaries or affiliates,
to be in breach of its responsibilities through any act as described in this Section.

Turing represents and warrants that it (and its owners, directors, employees and its agents, if applicable) (i) has not and shall
not, directly or indirectly, offer to make, promise, authorize or accept any payment or anything of value, including bribes, gifts and/
or donations to or from any public official, regulatory authority or anyone else for the improper purpose of influencing, inducing or
rewarding any act, omission or decision in order to secure an improper advantage, including to obtain or retain business; and (ii) shall
comply with all Anti-Corruption Laws (iii) has not sanctioned, or owned by sanctioned persons, have not breached sanctions, and will
make sure the proceeds of the transaction with Supplier and/or IceCure are not used to benefit any sanctioned person. (iv) has not, directly
or indirectly, taken any action that would cause it to be in violation of any applicable Anti-Corruption Laws.

Turing shall notify Supplier and/or IceCure immediately upon becoming aware of any breach under this Section 17. Turing
acknowledges that compliance with Anti-Corruption Laws is a critical condition for the engagement with Company and any violation of
this Anti-Corruption Laws will result in the termination of this Agreement and the full reimbursement of any penalty or fine related to
the violation.

18 GENERAL.

18.1 Entire Agreement. This Agreement, together with the Exhibits and each Purchase Order constitutes the entire understanding
between the Parties concerning the subject matter hereof and supersedes any prior written or verbal agreements or understandings in
connection herewith. No amendment, waiver or modification hereto or hereunder shall be valid unless specifically made in writing and
signed by an authorized signatory of each of the Parties hereto. Neither Party’s failure to exercise any of its rights under this Agreement
will constitute or be deemed a waiver or forfeiture of those rights. All Exhibits attached to the Agreement shall be deemed a part of
this Agreement and incorporated herein. The provisions of an Exhibit shall prevail over any conflicting provisions of the body of this
Agreement.
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18.2 Severability. If any term of this Agreement is held by a court of competent jurisdiction to be invalid or unenforceable, then
this Agreement, including all of the remaining unaffected terms, shall remain in full force and effect as if such invalid or unenforceable
term had never been included.

18.3 Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by
either (i) a nationally recognized overnight courier or (ii) registered or certified mail and/or e-mail addressed to the address set forth
Section 19 below. In addition, purchase orders, invoices, and reports may be submitted electronically to the provided e-mail addresses.

18.4 Governing Law: This Agreement and the relationship of the Parties shall be governed by and construed according to the
laws of the State of Israel, and jurisdiction and venue of any controversy or claim arising out of this Agreement shall be finally settled
by the Arbitration of the Israeli Institute for Commercial Arbitration founded by the Federation of Israeli Chambers of Commerce.
Notwithsatnding the above, the parties may seek injunctive relief to protect their Confidential Information and Intellectual Property in
any court worldwide. .

18.5 Survival. The confidentiality obligations, indemnification and insurance obligations, the provisions of Sections 6.7, 6.8, 9.1,
14, 18.4 and 18.5, and all other terms that by their nature survive the Termination, survive the expiration or termination of this Agreement.
The limitation of liability provision shall survive the Termination of this Agreement for an unlimited period.

18.6 No Waiver. Failure of either Party at any time to require performance by the other Party of any provision hereof shall not
be deemed to be a continuing waiver of that provision, or a waiver of its rights under any other provision of this Agreement, regardless
of whether such provision is of the same or a similar nature.

18.7 No Assignment. Turing may not, directly or indirectly, voluntarily or by operation of law, assign, pledge or transfer this
Agreement or any of its rights or obligations hereunder to any third party, and may not appoint any sub-distributors without the prior
written consent of the Supplier, unless either the third party of the sub-distributor is an affiliate of Turing. For purposes of this Section
18.7, a sale of a majority of the outstanding equity securities of Turing shall constitute an assignment of this Agreement.

18.8 Binding Effect; Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and permitted assigns.

18.9 Relationship of the Parties. The relationship between Supplier and Turing is that of vendor and vendee. The Parties
hereto acknowledge and agree that Turing shall be acting in the capacity of an independent contractor and not as an agent, employee,
partner, joint venturer, representative or associate of Supplier. Turing shall be solely responsible for the means, methods, techniques,
sequences and procedures utilized in the performance of its obligations under this Agreement. Neither Party is, expressly or impliedly
authorized, and shall not present itself as being authorized, to undertake any obligations or commitments, or to make any representations
or warranties, in the name of the other Party or on its behalf.
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18.10 Force Majeure. Neither Party will be held responsible or liable for any delay or failure to perform any of its contractual
obligations within the time specified as a result of causes beyond its reasonable control (i.e. Force Majeure) including, but not limited to,
acts of God, the public enemy, acts of government, or any department or agency thereof, as well as fire, flood, earthquakes, epidemics,
quarantines, riots, wars, civil insurrections, freight embargoes, delays on the part of suppliers or subcontractors, labor disputes, and
unusually severe weather. Each Party shall have the right to terminate this Agreement by written notice to the other Party with an
immediate effect, in an event of Force Majeure that lasts more than ninety (90) days.

18.11 Compliance with Laws. Each party shall comply with all laws, regulations and orders governing and relating to the Products,
the Disposables and its performance under this Agreement, including without limitation all anti-fraud and anti-kickback and anti-bribery
laws, regulations and orders.
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18.12 Injunctive Relief. Turing agrees that in the event of a breach, or a threatened breach by it of any of the provisions of
Sections 2.1, 9 or 13, an action at law for damages would not be adequate to protect the rights of the Supplier. Therefore, the Supplier
shall be entitled to seek injunctive and/or other equitable relief to prevent a breach thereof and enforcement without the necessity of
proving damages, which relief shall be in addition to any other rights that the Supplier may have under the terms of this Agreement or
otherwise; this provision shall not be considered as creating a limitation on Supplier’s right to seek any remedies legally available thereto.

18.13 Section Headings. The headings contained in this Agreement are for convenience of reference only and are not intended
to have any substantive significance in interpreting this Agreement.

18.14 Counterparts. This Agreement and any amendments hereto may be executed in one or more counterparts, all of which
taken together shall be deemed an original.

19 COMMUNICATION AND SHIPMENT.

As for all notices and communication required, the Parties agree to refer to the following addresses:

ICECURE MEDICAL LTD Beijing Turing Medical Technology Co., Ltd
IceCure (Shanghai) MedTech Co., Ltd.:

7, Ha’Eshel St. 87 Hong’an Road,

Caesarea, Israel Fangshan District,Beijing,China

Phone: [**] Phone: [**]

E-mail: eyals@icecure-medical.com E-mail: operation@turingmedical.cn

Att. to: Eyal Shamir Att. to: linyoujia@turingmedical.cn

This agreement is composed by 19 articles, plus 5 exhibits (A,B,C,D,and E) and one Schedule (I).
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date by their respective duly authorized
representatives.

BEIJING TURING MEDICAL Technology Co.,

ICECURE MEDICAL LTD. Ltd

By: /s/ Eyal Shamir By: /s/ Youjia Lin
/s/ Ronen Tsimerman Name: Youjia Lin

Name: Eyal Shamir /Ronen Tsimerman Title: CEO

Title: CEO CFO/COO

IceCure (Shanghai) MedTech Co., Ltd.:

By: /s/ IceCure (Shanghai) MedTech Co., Ltd.
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2.

Schedule 1
Demo Consules. Are not sold for commercial use, solely for demo use, either by Turing and/or MDT. Turing shall not sell
any Demo Consules and/or Disposables provided therewith to MDT and/or any other End User. Demo Consules are sold

As-Is without any warranty or liability.

Pricing: The Demo Consules price is [**] per unit. The maximum number of Demo Consule units is [**].
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EXHIBIT A

Product: IceSense3™, ProSense™ cryoablation system.

Disposable: (disposable) IceSense3™/ ProSense™ cryoablation probes, and accessories.
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EXHIBIT B

MINIMUM QUANTITY REQUIREMENTS + TRAINING SCHEMES

Initial Purchase Order: [**] — on the Effective Date.

Consoles Purchase Orders for each year during the Intial Period - targets are [**] Disposables — Minimum Quantity
Requirements — Per Purchase Order — [**].

TRAINING SCHEMES

In accordance with Section 3.2.4 of the Agreement, the Parties agree as follows:

e  General Tier 1 /2 Training

Other Training - Services such as system installation, maintenance, inspection and software upgrade within the basic Warranty

Period for End Users shall be the responsibility of Supplier/IceCure.

If Supplier’s or IceCure’s engineers are unable to provide service in person, Turing’s engineering team shall be available to assist

with these services.

Fees: The training to Turing’s engineers for such services, whether during the Warranty Period, or any extension the expiration
thereof, shall be in accordance with Supplier’s / Icecure’s price list for training for such services as set forth in Exhibit F hereto.
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EXHIBIT C

TERRITORY
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Distributor shall have the exclusive right to sell, market and distribute the Products and/or disposables in the following territories (the
“Territory”):

e Mainland of the People’s Republic of China (excluding Taiwan, Hong Kong and Macau).
It is hereby clarified that other than the Territory, Turing shall not, whether directly or indirectly, promote, market, sale and/or distribute

any Products and/or disposables, and a breach of this obligation shall be deemed as a material breach of this Agreement, without
derogating from any other remedy the Supplier may have under the Agreement and/or applicable law.
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EXHIBIT D

IceCure Medical [2021] Distribution Price List and Payment Terms

Prices for 2021:

Console/Product — [**]

Probe/Disposable — [**]

Probe/Disposable — [**]

Dewar Set — will be purchased in China by Turing
SLA — TBD

Prices are in USD - Ex-Works Caesarea, Israel.

All prices are VAT exclusive

Orders Placement:

Purchaser commit to following orders: [**] — at the Effective Date

Payment Terms:

Payment Terms — 100% of price is paid in advance
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EXHIBIT E
PRODUCT WARRANTY
Warranties and Distributor remedies hereunder are solely for the benefit of Distributor and/or MDT shall not be extended to any person

or entity whatsoever, without Supplier’s prior written approval not shall they be extended by Turing to End-Users beyond Supplier’s
warranty.

Products:IceSense3™/ProSense ' ™! cryoablation system.
Supplier warrants to Distributor as follows with respect to the Products (the “Product Warranty”):
Supplier warrants that the Products sold under the Agreement will: (a) be free of defects in material and workmanship under normal use

and service for a period of twelve (12) months from the date of the earlier of: the acceptance by the customer (in case of sales to the final
customer) and/or from the date of the first use (in case of leased product), but in any event no later than 60 days following the date of
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delivery by Supplier of the relevant Product (“Warranty Term”); (b) be delivered free from all liens, encumbrances, and other claims
against title; (c) be new, except for any Product that is clearly identified as refurbished, remanufactured, or used; and (d) have been held
by Supplier under the manufacturer’s recommended environmental conditions.

If during the term of the Product Warranty, any component part of the Product becomes defective by reason of defects in material or
workmanship, Supplier, either directly or through its subcontractors or distributors, will, at its discretion, repair or replace the defective
component or part.

Distributor may extend the Warranty Term of the Products by an additional period of up to twelve (12) months, subject to payment of a
warranty extension payment to Supplier, the amount and terms of payment for which shall be agreed between Distributor and Supplier in
writing.

Distributor must request a Return Material Authorization (RMA) and receive an RMA number and shipping instructions from Supplier
prior to returning Product under the Product Warranty. Return of the repaired or replaced Product to Distributor’s original destination shall
be at the expense of the Supplier, unless Supplier determines in its reasonable and good faith judgment that the Product is not defective
within the terms of this Product Warranty, in which event Distributor shall reimburse Supplier for its reasonable transportation (shipping
and handling) costs. Prior to delivery of any Product suspected of failing to comply with the Product Warranty, Distributor shall test it at
its premises. Notwithstanding the above, the final determination whether a Product is defective shall be made by Supplier in good faith,
based on tests provided at its premises.
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Disposables:
Supplier warrants to Distributor as follows with respect to the Disposables (the “Disposable Warranty”):

Supplier warrants that the Disposables sold under the Agreement will be free of defects in material and workmanship under normal use
and service for a period that is equal to the shelf life of the Disposable.

Every Disposable must be tested prior to use.

If a Disposable fails this test and is found defective by reason of material or workmanship, Supplier, will refund anypayment made in
regard to the defective Disposable, unless Supplier determines in good faith that the Disposable is not defective within the terms of this
warranty, in which event Distributor shall reimburse Supplier for its reasonable transportation (shipping and handling) costs.

Distributor must request a Return Material Authorization (RMA) and receive an RMA number and shipping instructions from Supplier
prior to returning Disposable under the Disposable Warranty prior to delivery of any Disposable suspected of failing to comply with the
Disposable Warranty, Distributor shall test it at its premises. Notwithstanding the above, the final determination whether a Disposable is
defective shall be made by Supplier in good faith, based on tests provided at its premises.

Distributor shall be responsible to its customers for any and all warranties which it makes relating to Disposables it has purchased from
the Supplier and for ensuring that replacements and other repairs required in connection with the said warranties are satisfactory.

Terms of the Warranty:

Supplier will be released from all obligations under the Product Warranty or the Disposable Warranty, as applicable, and the same will
not apply to the Product or the Disposable, as applicable, or any component part thereof, if the same (a) has been damaged by improper
operation, maintenance, misuse, accident, or neglect by Distributor or any of its Representatives or End Users; (b) has been reused, or
used in a manner not in accordance with the documentation provided therewith; (c) has had changes or repairs made without written
authorization of Supplier to do so; or (d) has been used with equipment, component or software other than as instructed by Supplier.
Repaired or replaced Products will be covered by the respective warranty therefore for a period of the greater of the remainder of the
respective warranty period hereunder or ninety (90) days from the date of delivery.
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Should a Product and/or Disposable be defective, Distributor shall immediately notify Supplier in writing by email and immediately
thereafter provide Supplier with evidence of the defect. If, following a good faith review of the evidence, Supplier agrees that such
Product or Disposable, as applicable, is defective as herein set forth, the provisions of the Warranty shall apply.

Notwithstanding the above, and without derogating from any other limitation under the Product Warranty, the Product Warranty shall be
further subject to the below:

Warranty shall not apply to any Product in which installation, repair or adjustments have been made by an individual other than
a Supplier engineer or Supplier representative, who is not specifically trained in the application and use of the Product.

No Warranty shall be in force in connection with any Product damaged due to catastrophe, acts of God, accident, improper use,
storage, care or maintenance, abuse or negligence, including, but not limited to, dropping unit, damage caused by exogenous
sources, liquids or substances, heat or freezing exposure, unusual physical or electrical stress, modification, disassembly,

alteration, addition to, subtraction from, combination with another product, retiming, reconfiguration, or any other cause beyond
the range of intended use; and/or due to improper installation and/or removal of the Product from its original installation site and
re-installation of the Product other than for repair in accordance with this Agreement.

o No Warranty shall apply in respect of accessories and other parts made by other suppliers that have been attached or connected
to the Product after installation.

o Warranty does not extend to any any software, information or data contained in, stored on, or integrated with any parts returned

to Supplier for repair.

Any use of the Disposables not in accordance with the Supplier’s instruction is strictly forbidden and may result in inaccuracy
e of the Product, and is not in compliance with the applicable regulatory clearance, and if applicable - the FDA and CE, shall void
the Disposable Warranty.
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Exhibit F
SLA
Price List for Spare Parts:

e Training fee: [**]

e  Spare Parts cost: As per list below.

e Remote support: [**].
Part Number Part Description Unit Price ($)
AEW3050001 [**] [**]
AEW3050002 [**] [**]
AMA3021000 [**] [**]
MEA3041100 [**] [**]
MEA3041300 [**] [**]
PEP1000006 [**] [**]
PPM1000002 [**] [**]
PPF1000004
PPF1000039
PPF1000041
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APA3026000
AMA3033000
PEN1000021
AMA3012930
AEA3041200
PMA1000004
PMT1000105
MEW3042014
PEW1000026
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement on Form F-3 of IceCure Medical Ltd. (the “Company”)
of our report dated April 1, 2022, relating to the consolidated financial statements of the Company appearing in the Company’s Annual
Report on Form 20-F, as amended, for the year ended December 31, 2021. We also consent to the reference to our firm under the heading
“Experts” in such Registration Statement.

/s/ Brightman Almagor Zohar & Co.
Brightman Almagor Zohar & Co.,
Certified Public Accountants

A firm in the Deloitte Global Network

Tel Aviv, Israel
September 2, 2022
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Calculation of Filing Fee Tables

FORM F-3
(Form Type)

ICECURE MEDICAL LTD.

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities

Exhibit 107

Filing Fee
Previously
Fee Proposed . Carry Paid Il.l
. . . Maximum Carry Carry Connection
. Security Calculation Maximum Amount of Forward .
Security Amount . Aggregate Fee . . Forward Forward . with
Class or Carry . Offering . Registration . Initial
Type . Registered _ . Offering Rate Form File Unsold
Title Forward Price Per . Fee effective ...
. Price Type Number Securities
Rule Unit dat
to be
Carried
Forward
Newly Registered Securities
FeestoBe g it scl)lra(ina?
Paid quty S, 1O
par value
Other Warrants
Other Units
Unallocated Unallocated
Shelf Shelf Rule 457(0) (1)(2) $100,000,000 0.0000927 $ 9,270
Fees
Previously
Paid
Total Offering Amounts $100,000,000 $ 9,270
Total Fees Previously Paid $ 0.00
Total Fee Offsets $ 0.00
Net Fee Due $ 9,270

There are being registered under this registration statement such indeterminate number of securities as may be sold by the registrant from time to
time, which collectively shall have an aggregate initial offering price not to exceed $100,000,000. The registrant is subject to the provisions of General
Instruction I.B.5 of Form F-3, which provide that as long as the aggregate market value of the outstanding voting and non-voting common equity of the
registrant held by non-affiliates is less than $75,000,000, then the aggregate market value of securities sold by or on our behalf of the registrant on Form

(1) F-3, during the period of 12 calendar months immediately prior to, and including, such sale(s), is no more than one-third of the aggregate market value
of the voting and non-voting common equity of the registrant held by non-affiliates as of a date within 60 days of such sale(s). In addition, pursuant to
Rule 416 under the Securities Act of 1933, as amended, or the Securities Act, the Ordinary Shares being registered hereunder include such indeterminate
number of Ordinary Shares as may be issuable with respect to the shares being registered hereunder as a result of share splits, share dividends or similar
transactions. Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.

(2) Onmitted pursuant to Rule 457(o) under the Securities Act.
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