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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
@

% 1l ¥ 1
\_ I O\ Ul

e

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.

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 I.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
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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.

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 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.
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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)
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




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;

e the aggregate number of the warrants;

e exchange distributions and/or secondary distributions;

e the number of securities purchasable upon exercise of the warrants;

e 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;

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

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

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

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

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

o the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;

e the terms of any rights to redeem or call the warrants;

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

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

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




e the anti-dilution and adjustment of share capital provisions of the warrants, if any;

e the minimum or maximum amount of the warrants which may be exercised at any one time;

e any circumstances that will cause the warrants to be deemed to be automatically exercised; and

e any other material terms of the warrants.
Units

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:

e 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;

e 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;

e adescription of the provisions for the payment, settlement, transfer or exchange of the units; and
e 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:

e ablock 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;

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

e ordinary brokerage transactions and transactions in which the broker solicits purchasers;

e to one or more underwriters for resale to the public or to investors;

e through agents;

e inan “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;

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

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

e a fixed price or prices, which may be changed;

e market prices prevailing at the time of sale;

e prices related to prevailing market prices; or

e negotiated prices.

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

e the name or names of any agents, dealers or underwriters;

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

e 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.
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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 Israeli 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:

e 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;
e the prevailing law of the foreign state in which the judgment was rendered allows for the enforcement of judgments of Israeli courts;
e 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;

e the liabilities under the judgment are enforceable according to the laws of the State of Israel and the judgment and the 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;

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

® 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

e 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

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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http://www.sec.gov/Archives/edgar/data/1584371/000121390022017147/f20f2021_icecuremedical.htm
http://www.sec.gov/Archives/edgar/data/1584371/000121390022050120/f20f2021a1_icecuremed.htm
http://www.sec.gov/Archives/edgar/data/1584371/000121390022027807/ea160129-6k_icecuremed.htm
http://www.sec.gov/Archives/edgar/data/1584371/000121390022031837/ea161374-6k_icecure.htm
http://www.sec.gov/Archives/edgar/data/1584371/000121390022032350/ea161495-6k_icecure.htm
http://www.sec.gov/Archives/edgar/data/1584371/000121390022041085/ea163255-6k_icecuremedical.htm
http://www.sec.gov/Archives/edgar/data/1584371/000121390022042025/ea163434-6k_icecure.htm
http://www.sec.gov/Archives/edgar/data/1584371/000121390022048027/ea164389-6k_icecure.htm
http://www.sec.gov/Archives/edgar/data/1584371/000121390022051624/ea165082-6k_icecure.htm
http://www.sec.gov/Archives/edgar/data/1584371/000121390021044237/ea146251-8a12b_icecure.htm

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 II

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 11 (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

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.
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Item 9. Exhibits

Exhibit

Number Exhibit Description

1.1% 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.

42% Form of Unit Agreement.

5.1° 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.

10.17" 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.

102" 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.

23.1" 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).

23.3% Consent of Sullivan & Worcester (included in Exhibit 5.2).

241" 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.

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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http://www.sec.gov/Archives/edgar/data/1584371/000121390021041186/ea145456ex1-1_icecuremedi.htm
https://s3.amazonaws.com/content.stockpr.com/icecuremedical/sec/0001213900-22-053936/for_pdf/ea165286ex5-1_icecure.htm
https://s3.amazonaws.com/content.stockpr.com/icecuremedical/sec/0001213900-22-053936/for_pdf/ea165286ex10-1_icecure.htm
https://s3.amazonaws.com/content.stockpr.com/icecuremedical/sec/0001213900-22-053936/for_pdf/ea165286ex10-2_icecure.htm
https://s3.amazonaws.com/content.stockpr.com/icecuremedical/sec/0001213900-22-053936/for_pdf/ea165286ex23-1_icecure.htm
https://s3.amazonaws.com/content.stockpr.com/icecuremedical/sec/0001213900-22-053936/for_pdf/ea165286ex5-1_icecure.htm
https://s3.amazonaws.com/content.stockpr.com/icecuremedical/sec/0001213900-22-053936/for_pdf/ea165286ex-fee_icecure.htm

Item 10. Undertakings

(a) The undersigned Registrant hereby undertakes:

O

2

3)
“

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;

(ii) 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;

(iii) 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), (ii) 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

ii.

If the registrant is relying on Rule 430B:

A. 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 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.
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(b)

(©)

(d

(6) 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 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:

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

iii. 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 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 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 offering
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 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.

The undersigned Registrant hereby undertakes that:

(1) 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.

(2) for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of 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.
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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

/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
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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.
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Exhibit 5.1

s I I & Sullivan Tel Aviv (Har-Even & Co.) +972-747580480
u Iva n 28 HaArba’a St. HaArba’a Towers North Tower, 35th Floor, Tel-Aviv, sullivanlaw.com
SULLIVAN & WORCESTER Israel

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:

M

2

3)

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.

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 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 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.

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.)




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 (II) THE REGISTRANT CUSTOMARILY AND ACTUALLY TREATS SUCH OMITTED INFORMATION AS PRIVATE OR CONFIDENTIAL.
OMISSIONS ARE DENOTED IN BRACKETS WITH ASTERISKS THROUGHOUT THIS EXHIBIT.

FREHPN

EXCLUSIVE DISTRIBUTION AGREEMENT

AMONG
A ST SR AR
SHANGHAI MEDTRONIC ZHIKANG MEDICAL DEVICES CO., LTD.

5

AND

BN (L) ETRMMNEARAR
ICECURE (SHANGHAI) MEDTECH CO., LTD.

5

AND

BRI TR AR

BEIJING TURING MEDICAL TECHNOLOGY CO., LTD.




TABLE OF CONTENTS

B3

1. EX

DEFINITIONS

2. AHRERH

TERM Of THIS AGREEMENT

3. PHEREZEHAN ; X

EXCLUSIVE DISTRIBUTION RIGHT; AUTHORIZATION
4. A=

PRODUCTS

5, S5 BRERKERM

DISTRIBUTION PRICE And MINIMUM PURCHASE TARGET
6. AR ; B

TENDERING And BIDDING; MARKETING

7. SRR ESR

PRODUCTION AND QUALITY REQUIREMENTS

8. SRR

INTELLECTUAL PROPERTY

9, B

RETURN

10. 4RIE ; R

WARRANTY; INSURANCE

11. BFEYSF
CONFIDENTIALITY

12. =y
COMPLIANCE

13. it
AUDIT

14. =31
TERMINATION

15,  FHAtER
MISCELLANEOUS

frER

LIST OF ANNEXES

fiE— - AU

Annex I: Products

R - Hi%

Annex II: Price

M= : BRIERBSM

Annex III: Minimum Purchase Target

R - ERIRFIRO BRI GER

Annex IV: After-Sales Service Quotation and List of Key Parts of Products
PR : FREHHY

Annex V: Quality Agreement

BN : R ERANR

Annex VI: IceCure Proprietary Knowledge

ML : BRATESZE R EIEAN

Annex VII: Joint Steering Committee Governance Rules
B\ : XTRATRI ARSI SERE

Annex VIII Compliance Statement on Commercial Conduct




A GHREEIRY  (FPRL) BAF=ATF [x] £ [=] A =] B (“&EB") £F:

This Exclusive Distribution Agreement (“Agreement”) is entered into on June 12, 2022 (“Signing Date”) by the following three Parties :

, It AR E (S B MR SRR KIEE T AR 15665 125 FARM=IZ3048, 3049% (“KHN”) ;

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. , A EETRITX R ERc0S 191 213 (R 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. I ERMAIEFFRHRARAR] |, Efit AR m BLUXELR K875 S4Z401%F (“JRER”) .

(“Turing”).
EHN. B, ARERETRAMRA—F , SR ETT.

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

=1

RECITALS

% TFiceCure Medical Ltd. 2 —FHIBIEA A IERIENERHBRELEMNLNT , BB BER , EXITX) KA R ; B LlceCure Medical Ltd.fi;
FhE \RENERSEFAT] , NEEEFEETHIHRANSE. ItRERGRFA=REA. a4, mial SERISE , BFRTAINES 1&EHN
FIHEABEARF,




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.

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

ETEACERTETERSRESN  IRIBXSERREM | RO RAERIOMEAHIMRAHR , RIS (EXTI) PEMEEEAT™M ; X
SRR REKHRINBER202261 21 AZATH (ATELETHIMmRMRL S IERZUER) (< (FEIER) ) .

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.

L, FAEMT
THEREFORE, the Parties agree as follows:
1.EX
DEFINITIONS
BAE LT AEHE , AR TIRNE, MEMEERAFMTENL
Unless the context specifies otherwise, the following words, terms, and phrases in this Agreement shall have the meanings assigned to them as below:

L1 REAREEANNE SN B Y TR Bt —7 . W—AEh), 5 — AR E S EES R E T AR, e W
B, SR EE S A RENEEMAREMRES. S TARSHEMA N E RS ESZEN ARSI EEMBORMAF] ; KETEAEEAINNEE
RRRAREETISRIE,

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, Control means the power to direct the management and policies of such person or entity directly
or indirectly, whether through ownership of voting or other equity securities, by contract or otherwise, and shall include entities which become Affiliates after the
Signing Date of this Agreement.




12, HAMERAAE6IKMENE L.

Bid-winning Information has the meaning stipulated in Section 6.1 below.

13. EXANRREFEERARLEETIER.
NMPA refers to the Chinese National Medical Products Administration.
L4, HEWAEE LA AR ZENTHAARIMEES, &TERSHEHAAREERAEESEIRAMBBUE. EREEE RS AR M TSR,

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.

L5 EEPRAIESEARET R 2RI EA T,
Competing Products means any other product that is in the same product category as a Product.

L6.  REEEAFEIIKMENE L.
Confidential Information has the meaning stipulated in section 11.1 below.
17, AEMEEAEEZOME , BEEESHIRE F—4F4 75308 2Rk A asiE.,
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.

18.  HBHEAEILILNENS N,

Disclosing Party has the meaning assigned to it under Section 11.1.

19, EEMEAEILRER AEFHEEAT IR ARIMERNNE , ANDARTIH , SIER.

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.

1.10. TSRS EAE I FHEME N,

Exclusive Distribution Rights has the meaning assigned to it under Section 3.1.
LI HHAEARFLA A 3. 1 R AERA XL

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




1.12.

1.20.

1.21.

1.22.

ZHTEE MR E6. TR MEME L
IceCure Promotion Materials has the meaning assigned to it under Section 6.7.

IR ERMAA A S8 15K ENS L.

IceCure Proprietary Knowledge has the meaning assigned to it under Section 8.1.

EH AR A 56,6 5SS,

IceCure Trademarks has the meaning assigned to it under Section 6.6.

SRPAASEAMATAY, PvARE . BARRES, BATUSE , TTeRBHE—AIE. RS aishlE RIS Ry,

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.

BEXMETAEXAN REAER S RF EnJUE R RIRRIHEAT= RS SR , B 258 =.

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.

PR AEH4.65MENE X,

New Products has the meaning assigned to it under Section 4.6.

BACRAEU A —FM= R T RS  RRIMISIRATIRER R ERET GHELMRE—) |, DIRETRERAG= R T AN X
B T T —AEEH

Products means, respectively and collectively, Liquid Nitrogen Surgical Cryoablation Equipment and Disposable Ablation Probe (see Annex 1), and the next
generation or new generation of the aforementioned Products launched in the Territory within the Term of this Agreement .

AR PR E A E FAH S KA A= SR E R R R 7.

End Users means hospital customers of MDT in the Territory that use and/or purchase Products.
FERAEAFEA2FMENE XL,

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

Receiving Party has the meaning assigned to it under Section 11.1.
EENMEFE12250EME XL

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




123, WEMAREHI225ENE XL
Regulatory Approvals has the meaning assigned to it under Section 12.2.

124 FEFAAMBUERAR 14 25BN E L.

Inventory Disposal Option has the meaning as stipulated in Section 14.2.

125, EEApAMEARE S 142560 EHWE N,

Inventory Disposal Method has the meaning stipulated in Section 14.2

126, BISEESI1255FHE N,

Tax has the meaning assigned to it under Section 13.4.1.

127.  FTORAH2IEZNEHE N,
FTO has the meaning stipulated in Section 2.1.

128, AEREMAEH2 IFMENE XL

Effective Conditions has the meaning stipulated in Section 2.1.

129.  JHABREES2 I5AENS X,

Start Date has the meaning stipulated in Section 2.1.

130.  FRAERIRRKAAE2. I FAERE L.

Terms to be Effective has the meaning stipulated in Section 2.1.

1.31. BEHIAFF225ENSE L.

Term has the meaning assigned to it under Section 2.2.

132, SEMAESEIFAENE X,
Extended Period has the meaning as stipulated in Section 2.3.
133, ZEHRAAPCCEBINENE L.
Signing Date has the meaning as stipulated at the beginning of this Agreement.

134, (FE0E%) ABEFSHAMENE L.

Term Sheet has the meaning assigned to it under the Recitals.
135 BREERKHAEE IFMENE X,
Territory has the meaning assigned to it under Section 3.1.
1.36. TAEERFEMREMN. EPEMFEEETERASMOEMIEMDAE.
Business days means any dates except the weekends and Chinese statutory holidays.
137 HMERIESFMABOT. YEEEHE, Dhse, e HIE. BRFTEMXNTEEAME.

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




1.38.

2.1.

2.2.

2.3.

PEEAYN PP EAREMEKREX |, NMEEE, RIIMASHEX,
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. APHNESH

TERM Of THIS AGREEMENT

EWEH. EARE  REEEAFRAXNERREAE (‘FT0”) BXMEERNMFTOERBEMERLT (ERFH , ERKHEEFNHEMHIA
ERZ BAFHARRP) | ANORTRRE2.154%. F1L1-11.65. H15.2- 151 KZIMIKRESR Y (BFRFERER) ATESGF IS TATAEN. &
FH—BRE , EERFHFEIRREZA , EENIEBLFBITHERSN. ZRACRER M RE S W RAESSFERRGEHE  BRFNNRER
W FRSESHEZH TSIt RERERT |, IR4tAEN. AR , BFTORGHAZ BRI0BA , EHNRBEEMITFTORE I LR %A
1EERARTR AR SARERZ .

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.

AW, BEESSHRETAEIEN , FUNHEMATETEZREN , FRESPE2025F4A308 (“BEH) |, BIEKBATNEHLERATA L.

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.

S, BAREE , MEBNHERAAENESEIN=FEETRERMEM , WEBNEREASHBEHFHANIBESIEKR= 3) F (ERW) |
BEARENTAYNESEEHIRTIN (6) MNRNHBESRIINAHNEMRER WS,

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

3.2.

3. PHSREFAN ; AN

EXCLUSIVE DISTRIBUTION RIGHT; AUTHORIZATION

FRZFERANSAVER RS, BT FUAFIHARANER , THSUA , ERAEHKIE (X)) WRMZRNF T, B, SHEMEHTARR™
(GEFR THEREEFHAR 2 HEEATF)) .

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).

AR RIEP EARKLHERMHX (REEAE, FEBMR THX) .
“Territory” means the Mainland of the People’s Republic of China (excluding Taiwan, Hong Kong and Macau).

AYRNERSE , EHTORE RN B ASRAE IceCure Medical Ltd BB NH A AHEAT=MRTBARSEIRFEFESK) EREERINETEH , IHHEH
FREARRLE Z AT EK IceCure Medical Ltd. (FEIRMAE) FEARHEEERFNEARBT= AR HIORNIREH . ZHTAILRE R 1 S 3N A&vEH
A © WA ETAYNIER A e L2 e A EAR T A T A AR ARSI B S NY .

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.

o [&] R A

BT S A Zh
BN ELTTA ¢

o EERANLRER A , EAPRESIRN  EANG (IASESHXBEASEME=F) Ekain

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:

) TERAR ORI TR BT S5

distribute any Product or Competing Product in the Territory;




(i) BMEAELE. (TR EL AR E R IR A AR TTREA TR AR R A a4 TR B = A AT AR
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;

(i) ARG MEHT AR E T =R ST , SEERRTETA R PR IRS HEREMNAN | RIS HMREE
;s

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

(v)  RDMEHITARSEBE=AHEUCASTEMRIBA B KEMRAR (BIEERRTMREMHN) CASEIRBs. AR BIRE TR AN E
ITAMCERAFIFARHIRE.

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.

BEsh , FARA , ANERAESHEIBPIEAR MM BER RS LR A FRHIESR (BEERRTIBMERFNESK) 4 lceCure Medical Lid BREHTIEAS X
BN/ BRELERY , RANNBMNRH T ; BEFNFLRE , IeeCure Medical Ltd BREH T8 TR RATATBIANADT BB 54885 A IR B 2R IE
FHERG AR AR , BEAAZERT A/ S R E R E R AR A, Z it —S&E , HIIEAHEE , EAEREN s 545 A
PAMERF. SEMRINZBEMESEIRMENER L | R RRAENRRB624AE | MBISRENEERRINEFIES , RMEFXBEN S5
RATHMENTENAEREHIRAG =M , BRSNS,

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.




XFNRE , EHNBERET B&EZthH FHT 5L IceCure Medical Ltd A ZEFEERB NIRRT =RARIRSHKIS A MR ESHRMBEmES , B SEIMER TR
FRAI/ER A E A RN B S S &

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.

3.3.

:F:E

g HAY, NEHT S AACRE R AR THAE 3. I3 25 T AT REZN ZFAMREMNN LS , BAEREISEHN RN
R ( AI{’E BRSETFULIE , RIS R A= R SR R A E N SN BT T B R IR -

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:

@

(i)

EFINBERELRT (5) NTIERRRGEMNE , BITRERZHRACRE R ZHBEBEMRNIAIZ AR ; 2K

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

EF RSB RPEAN—HRE LR (5) M TERBHREN— (1) M8 Wr‘-ﬂ%%lﬁ?iﬁL”]ﬁ BAEEMARH RSB RE R B THIE
W= AIERIERIB N ERH E B RE MR =RTIr e (UBRSEHAME) K= 3) &

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).




FHTSREA R B R AIEAEE3 34 FITRAE | A RIREARSUBI T3 15 M3 25N E.
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.

b, RFNREESMEIRNUEERRAONARN , AP A BRSNS TR R SEE . B4, M8, # SdRMER%.
AER3 AT T NTEARTE TR, BRI SHRINEN.

1, BEIRBIRITEAT—RIBEFARL

2, M ERRETT AT —RIRISIRARSE

3. BAT () ETaSmARAR—RRSFEFARE
4, LHSmETTRSARAT—RIRSIRIATT RS

5. JRBRESRE TR AR AR —REF R RS

6. HEE= AL AR

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

10




3.5.

3.6.

3.7.

4.1.

4.2.

WAREEGER, ERRI I RESAATIR T, EFNENEE R AMEME =TTV, AU T A SN R A S IR P SR 5=
i, MATREENRELRE. S TRENURELEN , RENEMN R T, RSB A T 2B NRER SR, FM4RA
REMAMIBEAR TEH MR (EXATFX) .

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.

ARER, AMNUTTE (FRSEERA) EXHR. CRERFMEBNZFRAMAREXR, GRXAR, AURABRI-BRXA. EERUEAM
SABRTE.

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.

REHESERL, FANMBIL—MREIESERS , WA HESANNE XL FHEREIES. KETESERASMVEREIFAE NHHE.

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.

1. AN,
PRODUCTS

i, EHTTN AR {ElceCure Medical Ltd. 24X TRAALEE RFFREIHMERIRAT 5 | JURE R N AT RN IFRE AN , R
AR AT ME,

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.

ERAE. ZERATUIAEUTEENNEMEZCN : (1) FINRA=mEE, RITMTEE EMRA=RER, EREMDIRE) KEMEE  MXEE

EHBEATRIME  TAERIREER, REYE. RARMEEEETRENS ; 3 (i) RIU-RENERNEERAETRERRENEMEMEE (5
PRERE) .

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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43.

RN RRBEHFEANEAT=REE |, DERBUNHER S REERRE , BERGEMEEM NSRS 0ER) . EHETR NN~ mEE
2T, B RN A RN REFRMEFR , DERBNEBERF ISR R E ST HRNE R EMAEZ aTAENE . B RMERN T NERE
A EMHEN RERWE A T,

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.

EMRNAFFETRIETASEIMNZER © () WREEHTRAGAE. BEMSKE; (i) PEFRGRE A HREEHE.
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.

EHNRBEIREENEZR , R REESNTEXHRIYNTWEE. ERHEEBNRE MM REEZ A , R RMEZNRIFE (1) &
SR EFTRMNREAMTE | FMARARXEAEE—BEL , R (i) SRR RIS TRETERRE (20F) .

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.

BALMEER, BTN AN RFR A (G IEMARESELLRATTREEARAIM [ eI RS HERIE RS |, BTARRBEN AT
B REOPWAEERAN , D ERAERARERERE. ERSIIRERFEE , #ENAREE (EUNTX) ARMEBNRERRSIBISHL
TS BRI IORRRITIN , HPBRRSMBhSRATTR SRR MERRT (] & , —IXMHRS AR R MER R () £, ATHEHT , #&
KNI RN AR K []%. ZHT RIS R EERIFEENMNENRERR , EBEXARNIEREA. ABRENL , FHOR
EASEXKFRWBRRSELS AT RE N ST ARINERNREXUE M.

[**] 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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R E R AE T AL LR BIE S T A& MR EH N A ALREE R XMW B L IAEMEEER F AR RIS FATTREHS , BMAEIRT AT
.

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:

EIRNAE = RENRPRSTFR BN AR BRSNS AR TR &S R WA X R T nEL )

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

ERg4EG (BREIMGEAERAN MR IR EHERAR BRI , R | Ibkfl dRaERIBR+1% , Bk T)
B—EHU—ET) Discount Rate (depreciation rate [**]%, specified as below)

Repurchase Year (i.e. the period between the repurchase date and the
invoice date of MDT’s purchase of the equipment sample, and the period less
than one year is counted as one year)

& —4F First Year [**1%
S _4F Second Year [**1%
S =4F Third Year [**1%




4.4.

miRERIY

Product Warranty and Expiration Date

IERER BARBRERRRGRAE—(OFERE |, AFIREREER (2) FRE , HF MR REBZFARBRTHHRE OF KT
m) . JeRE RN L RTRTRAERRS  BEENRTEN. €0, 448, gelcrrtis, MERRERRIRF. RETUBARARNTEARE
PRI E SRS, IRFRRISARRS S , FRLAEREINESE, ERMEMREEEMTENTER. WRSHRERERN AR MERE
FPEFIREEK , JERER MR AR RTR & SRR RS R,

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.

ERBHAN , EREARREMSBERITEAER , ERER FLFRECEIH (2) A&,
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.
XEBN RIS NT 6 BREET M , FRNRBITRERBHER , BB R KB B1TR&IE,

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.

ER%

After-sales Service

4.6.

EREIS , RENREFNM —REEHENEIRERMIAXNERRSHE (NREEERSE) | IR MExERRSME SRR
B KRENMERRSNE RN, Jtdebe X, RENNATRARM PSR REASTFRS , RO R ESAEE RS | BRAI ST
ESh , RS E RS A RS AR R TR AR E AT M/ B B R AR,

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.

H=m

New Products

FHT TN AEAYRNE SN E R SRBIR K E ST R A FF RN A N AR —RET— R (F=E) RES. 1 () APNE
BURR | FRAESAEHXIEARG LT R (i) EMT AR IR IR R TERAE SIS IR0  RET B TR N ER S AR RG]
RARSHOHHE IR RS , R RS R EAR IR TR =RE XBN 4 | BN ST meEsmnis RREX W E
EFRAATERATEING , F=@BAAR IR TS5 | FEA TN ERARAENNRAE | T NERATRNRSK.

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.
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5.1.

5.2.

5. g ; RERUWSH]

DISTRIBUTION PRICE And MINIMUM PURCHASE TARGET

ShEiE. BHEZSE T APRNARIINE R B RN (EISED).

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

REXWEH. ME=SE T AN EBHNSERFENREXUEM (RERVEM) . F—IERFE (BULTFX) ARBNHHMERFRRF
W, FELCHAE | ASERNI T RIRREH RSN %1@%3&ﬁ¥fﬁf&ﬁéiﬁﬁ%kﬂ‘]ﬁﬁi¢aﬁt MEZA .:.ﬂﬁJ"‘hr (XTI FHas , EBNREEE
HAEREEHRLFNRERMEI , ZHATERE (1) BRENOHAMARIFSCAARMEEAR | 30 (i) KEAYRY , BRI FA EFA IR
W (EXAT) .

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 I1I . 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).

REXUETNEH TS EAN Z BRIRAREHTHARMIE . AREZN WHHABMEAF B SCAAERHMEAR] |, EBOTE AR B R AR X EHEMRE
THHEMZSRINAR | AR B REAMRIER W EFNAIR,

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.

FHEIKAIESERESFFET XA ERER UL IMAEBIE M T HEH BN |, B NTNTTFE R TR WL , & EEE*E
IESERLMETR TR RAHEITR] , BIEVISKAATHBITITR] , DUTEASHE BAR.

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.

HEITE, gIHARMETE (15) AR, EHOMICRER —RMERM [ IRRIISRATT RS  (FAEETS , RTEMERMS  HEGETET
BRERNTOONBEARBRR.

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.

AEMET, KB IRE R RRR =B ACRE R AR R E—RUER , SR B R FFANSEERNRE. XENRAETTHET
A (15) NERRPNTRETREEIMN25% , EYEHURE R RHEIXE TR EYEATESO I TREX ERSEMERMRE =T (20) ~B%H
WAFXETREERNS0% , FEREZEEMEMANARETE (15) TEABRSTRETREEIN25% . RENUARTHIAE NEHNE AT
£,

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.
FAEFSUANAR TR E R T RBITIRS

All payments shall be paid to the bank account of Turing below in RMB:

RAT : TERRITIR B IR AT RIRES AT

Bank: China Merchants Bank Co. LTD. Beijing Yizhuang Branch

KA | ERERMAETTREAIR AR

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

KS : [*+]

Account No.: [¥*]
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5.5.

THREE. BARSEHNMILRER BITAE , BRIRKERLEAMIANERNRUWITAITTIF | RETHNE MR- RETAANEEAF |t RIS E.
WHARNAE, ATEH. BHTER. BRI, KB (DUEMEERE . B ERE A A CRE R KX B TR BB BT 7 as it s 5 E
BAHRAIRWITA] | RIERERBEIRETRE= (3) M TAERZRAMRBITAREPERN , MIAICRE R S RUTE ; i, &7 5E
LS | AETE T AHRAL T AR E AR R BORIE S 65 RS AT |, IERER A FEERZNMITE, B RERHH SIEREEE—XWiT
B, ARERNBMERS , BERBNFREBBOARWITE, FETARAINGEREAMRNAR | BREABBAERRTRARRS , HMEFSRK
BRI GBI TR TEY.

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 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.

R E R BREBN RN TR AR, [ERm BLXIARHE87Ss S#542401F] | BXARA © [XIKK] ; £8 : [010-52138166] ; FAFHIPAE :
[operation@turingmedical.cn ] ; EB NS RE R PEMIARFNE, KEMEPEFHIES [AERTHLUXLRIE7TSITSSHE4E401E] |, BARA :
[#Xe5] ;558 : [010-52138166] ; EEFHR4S : [operation@turingmedical.cn] ,

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: ***.
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5.6.

5.7.

T, AR FEPEAE , RENNEFHBMZIIARR TE A RFFEINTO0X , mMER REHSES=RTHISERE+ =012 A K&
TR T, FUMN BAEF =R — MM T RS E AR TR AR, RBENNE=C)PAEHEIN | FHXMEEMILO A S TRINA R

)

&,

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.

Zft, EREREETTERTRAEEED SR (RTEEXEXINEE CM/MRICTR) . SREZNNTOY , IERERERRE F R ERE
RYPNALEEFIAN | HRFERNEAREFSHE | DUEREN AR AIERHR.

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.

HRIEEF BITAESATIMNER , REREERBIHFESERNTEFONTHEBRNTRIE | RBEFN ARG TR %2020 (EfF
REREMEER) T FHDPUFKINERBNEEMIALT , BB R EARIRNER (BEERRTREZK) KHLEIRET100%,

WMFIERZLRIT=TCONTIER , EENENEIT BB M/ E RIUBZI TR EEEEN S | TAABEMRE.
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.

AR E R MREA AT EISMERARE . SNUMER., PRI T N RESSEMME—2. ZHRAMICRERARERISNT SRR
e, BISMERTTIIR, IRIB. B,

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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5.8.

FURE RMRUER ER N AR TE A= — R T A R L RE R R B B E D REFEREIK60% , BI= (3) 4.

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.

By, BEFNHBEFTRILERK %%&ﬁﬁﬂﬁ%&?ﬂ&@]?ﬂ%”:ﬁ AfEr i s T ; KBV SRR RIRE R —RIWITAR) | NaL
BIBEBEMIRER , EBNIE=RE= (3) PIERRARMRREBEFN , MR AR, EHRAICRER REEBH NI 2 R 5
FERESMER ISR TNENE | R EIRSE | RN A=A RIRE , 28 AMASERHIRIAEFEMRERRN , ZHRil
TRE RN S350 R AR AR 4E.

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.

EHNBUSE , ERIRRNRFETRIE , BERRIMISRATTRES X é/ﬁmﬂ%f?uu%ﬁ&ﬁ]ﬁ%%?ﬂl , BETTAEIERZNM/ LR PRI A R
E ﬁ%ﬁﬁ&ﬁﬁﬂ?‘u‘ﬁﬁ% RERERRRT MRS, KEEERANHE , MidURE R TR Rk

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.

EHNKIEANABR 5 S EREE RN SIFERE , (BRI R R RTER =5 R FEUE R iRk S e AR Bl A TBAL A SR
FOVEBMN T ERERSS. SERNHITIER | TRMREL A URE R XA MR EN AN , ARSI XK TARHERAL.

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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5.9.

6.1.

ZRNVARES . REAXWTRMBLTINTUER , EATELKAZASTURNE , R RAMICRER MR SRS NMEM L |, 7ERE@E Ty
ERXWITARKAT (90) RN, BAHERTHN =R TWEZ50% KaEN.

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. IBARAIRAR ; 5

TENDERING And BIDDING; MARKETING

PIMER. EAWA , EEZBAMNYZ AT, ZMAICRE R AERBNRET UTER : ARSI mE BRI A RIRAME SRR =R AR
REHKIRPAMIEHIES (“PIMER”) |, AR ARMEEREAHENELR , BIEERRTHBRAR M R /L R EE B R SRR AT 4 R A1
HTHAMSH , FASHIEFIMESR.

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.

EAVRIBESIRN , RE NIRRT AMES AL ERERN , BRI CRE R M K A B AES,

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.

6.4.

EHNTLURIEFIME BN ZEEZRARAMYAERAT AR © (1) RIERWEI (AT 250R) TV (i) LM RAPRNEES. 15T
7).

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).

EAMEAR. SRHN BEBNIZN Z R AR ARG HIFNIA =R S TERAR R | BRI B i lceCure Medical Ltd SRR FLAEARAR
FEkSh  HAEAHRARA R ARG RS AR,

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.

NEFNER , R R AL B R E S MBI N AR AR FEES | UEFISSR N R ORI R A N s R AN ™

ARo

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.

BV EENTRI. EEHN R B AEAT=RA PN ESEE R B RERR | FEERUTESATRMNE (1) BHERUITE=AREEHRMN
BN, FEE FERNEL RS URE R S 2R RIS HNREBNIRUR RS |, D& 5 (i) #e&EshE , B2mieh. s ANRER
RBNEELIRTER ER W FIEES.

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.

ENREE, ERREEERRNMBITRBERTROTIEALE (FFRlERE) . ERAMBER=RESEENMESTREN (FRlERE) FERY
W, BEFHENER , BILEIRMTIHEAFE ¢ 5.

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.

HLAIESY, JTRHRERAREOEHE BA R, REAIANERAEREFEREER | WS E MDA B AR T,

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.

EHNER () BRRAERREHESHEN TR , BREERRTESMEANITEAAR, S5T5Es). RELERA PRI LERIRREARSIFR
% (i) BINRATRIERARREXIBI T VEFHEES , REEEREIZM , HENEREF A CRE RREEMAXHEM. AREAHRZ
.

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.

R RN XN RTREAXMBERRIFNSHE |, REMENTIZSHBAR , BEERRTRAF-MEERR. IWRRARS . IWEHEE. 115
EE%. ZEEINAERFNMIAMRMEN RAMERNME WA R AP IR | FERAERRTH. R RASEHN M AGEHEE B HIE AR ET™
AHMTEA.

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.

EMRNARER , ARASEATRNSERL. 8K, ERRAFN , HRREBNERIES | TREBRTNRERE SN RERRAFY | 4
EHIRHEEHER. Z AN TR EERNTH N USRNSSR ERR,

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.

23




6.6.

6.7.

mhE. RFNBIAERMTUGRAE, R, B THT MAHRAG=R. Akt , RN TFRAN I REE. T RARIRNF , DU
NEAYNLEBEIN , FPITATNIZ B, FERAESE s ARSI E M eribr (“RRRR) . EH st —SFIMRIE , EH MR E
FEEREN , BRI AERIRESIIN |, AIBEHRRE MR RERRE.

ERPNRE L B ERFNABEIHRAT=RANEIT , ERN VAL S (E MlceCureMETMME, FARSUTAIRTLEMMANR , SATREA P SCRRESATM
SRR R FZNNF ST,

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.

EFNK AT OERAERABR LB — RN D4 MK | EIRAELBMENTT. WRMATHER MUK RARIIREARN BITRE , B FEH
FE ARV T FER Y

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.

HLMR, EHRNEEFNRBRUEINETEDTFTREMTIHEINLTEREE. PR (AEERTH. WmE. Bi. #7E. SRR
EE) (R . ERNEREAL IR T MRS R TH , U TR R IERARL, HANEBh B RER ST
REERFBNEEREHMN , IRETFREEERTTR.

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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6.8.

6.9.

6.10.

EEX. EAREELSG= AT RERAERETHEE, BIERN, SkypeBl HMSMUAXMEEREE , MEMXBIFIER , WE X Eshmt
B PEXRTHHHEAR PR AMAIGES., 287 —8FE , TRE ERKREEMASRAITE,

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.

FYRXBROIRN , R R EACRE R 6 KB N AT SRR N MR MAERKER, SASEMEEAR , AEEEE PR s H XK AT
BRI RS E LR,

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.

BAERE, EARTNERHIRN , ERNERATFRRE A= MAHEAVE R | FAESAR P B SRR A8 B Se R A A IRA =i T
EEE, RHNRAXBEATNEENSBRRL EHFANER IR , BERIN SE=FIRRE RN T ESRIRRR RN G E RS E
LB R ST EIAR.

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 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.

JHAEIKEE . ERARHXIEA , ERNNRT AT AR B E MR ET RS TER | AiRERFE TN BRI RS
B. FHNRKET L WMER H N X TETEE R RN LTI LR BRI EA=RE MR E FEAERERAEN . EHiy
UH BS54 R EREIHEEMICM | HARRGMEEMI T,

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. &EFHIRRESR

PRODUCTION AND QUALITY REQUIREMENTS

FEANEZBFETHERNRENN. BEMRMATHR | 2R HEmE TR PRGN SN ERA LR & TERNE.

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. SHATAR
INTELLECTUAL PROPERTY

EwE AR, B AA , BRI KBS MBI RO, IRBIER AR ERATARRHTER (B ERMA) . BMRNETR
FN—TBHZRK., FARSE, THFTHET , SEEFNEARE SN | ERARHEKOSER. 8, s, #5 . SR ma BT
FXZER , ERAINEEEARFSIZ M e B AR, HEF T AUATF MR ER T B AL,

IceCure Proprietary 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.

EHNFRIRE , REEHSICRER BITER , FHABRHKKEAM, SHARTSEERSHAKIEUEIMEE . REHE. . S8R RH/
SfE AN ZH A/ B REREEMA  REBERAE , NEEHEATHRERMAATAINKENSMEE , RENEOH], B AZHM
RILERT A/ BACRE R AMRAFRNEGTENGRNTA , BUEH /SR E R ARURRE 14155 (1) TRMEL LAY, KBNWEHESE=ZFRE
LRI P IR HE R ROESTAS 1 5ARIBTAER, AR TR E R AN MR =300 RIS B SRR T B AT
ST,

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 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.

TRMHR, ZHRNEERBNRM  ARBNNRS , SRA=RAERNIEE MG | DERRNEBIRIEHRERRM TR, ZH 4R
DBEMEFEFPNERIERRE , DUBRAR, T4 EREWERI=RNEE ; ZEPIRE S NERFIREEH , BXERBE A
18,

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.

BE, BHRFRIRIE , SR ROLET, S, 28, ME. 0. BORERIRRIEME=ZANMATN. ZHRNHR , EHRHR=MmZ
B, AR MBS =T AR =AY,

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.

LAV RARSE = P AR AR SE N AT AR, B AIRA 5 (ST SMRER) SHEMRAG=REEMSIT. £, HfE.
PHETERAE (SRR TR TMRER) BIRICT TR AR (EREEE) | NEFNERERZH AL BEBAGE , T LHEH
S RIERENNEATTR  EEREAIESS RRENIERSEB B RMARERHR, HE (“EBHR) NEER=RANRICE=F IR~
A hUERRE |, EFARABRON T FIEEEANER= R RN ISR (AR ERRTRMARUEM) . MREMRERET  ER RN REX
BHN RIS RS IHRIES | RIEBEZFREMBICAIAAURIEE | FFE1TRIERR |, ERF AR R E A= MmAT L ENENR
=R, ERARPRIRA .

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.

27




9.1.

9.2

INAEBFIRIAE BZB=RREIRHE=A AT, (1) EBNABGIE ANAPRFRIRXIEA=5 , TR BRI — S XERTE ;. (2) REXY
SHVITHRAL T E—SRFEEWRBIEEEA=RMEM ; (3) XRNEFRREESFIREAIATE XM~ mET (BIEERAHRERRES
RENRAEBFREAGAE I XS RERT) |, RN IREZEA=REFSTRMINIE ; (4) BRRNERBN R TSN TEIRXAKIRA
ARTE. K. TR BEREN (SEEDE) - NAERHIREERBN AR REICE = AT AURRIET R (.

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. B
RETURN

FRREE, HIATHERE , ERNANAIERERRE : (1) REHBRWE , SRR SR BME T AR E MRS mE D £ AR ;
(2) BERHERAMAESHENHARFERERR.

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 .

RETRRA, U RN YAIRIR 7 RnEk . RGBS ARA,

Return costs. Turing shall bear the transportation, insurance and replacement costs of the returned products.
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10.1.

10. £R9E ; £RES

WARRANTY; INSURANCE

EHABRATMAE, R FERIA SEE N RAURE R FRA AR |

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

@

(i)

(iii)

(iv)

EM N RIREGS. AEPHIE SR USRS ETEM S, A ERRTERA G RETHIEMEMSE12. 24T K =]
e, MRBBCAE, HBARERICHSE

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;

FHI SR F R A P HIIEA =R & EA AR R 8., ERNAHNEA =R BE I skl X (MIEEFN) RER
& ;

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;

TEARIEEFRBAIE R ERAMRAURSHERT , A MESIE, BTEM T AR FERERG. BARINATHESEREEENNAIE , &
HERS GRS EEE R S RIENE RS A SR AR X R R A

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;

EMREHKBEAERAREY . 85, B, EHEIRT A FAERNAYN (EANRIBRAEENERER) SHMRREMTNEE
M. FIEPHERKESER. ANESIRN , N ES SRR RIS R R M EAE S B SAU -RAER AR S X S &P X U &
EERZMEM ;

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)

T AR S ERA RN EEERA R REMRERER | SEERRTREA=RAE AR RERESR

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;

EH R EAUSH RI T IceCure Medical Ltd (It AELEZFIBITAYNY |, FFR{R{EIceCure Medical Ltd BLAZ TR T RE AL FRAINHE
SCHRBITHATA ;

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;

B REENBITAINY , FAEREATER. NENE. SE=AZENER. &2, F0. BXEEII0MAHESR |, S8R, 258
RELERE T BITAYRIM T RS LENFTEEZARESIEN hER) , BAEAREE R BRI TR s B = AT A SURIRRK 5
MTE.

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.

EHNHEATIE, SN 2 R ACRE R FRAIARIE |

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

@

(i)

EFNEZNBITAYRY , FAEREARER. NEHLE. SE=AZENER. AE. &0, MXEETIIRHOESOFT |, S5z A, =X
NEERET BTN TSN ENFTEEZARESIN hER) , BAEAREE R BNRRBITER N B = ATHEE SURIRR S
MTE

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.

EHN. HXBARHARBITANYES , BETAYRINEHNER ; ERNESE=IRBEERM YRR ESRIRREEHRE RN R
B RSTATNASREK.
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.

A R KRR FIRIE, LR R FRE R R BRI FHRIE :

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

@) FRE R A AUA) EH N AT, BRI A EE N R T B B FHAF e ;
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;

(i)  ACRERZEBMEITANY , FaEREATERE. NEE. SE=AZENAR. &2 &0, BXEEII0MHESFTT |, S5k, Jt
REREEHRE T BITANA TSN ERIEE=ARESEN nER) , BEAINEER RN RB T RR R S = AT FEEE Uk
BRI SFITATE ;

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)  TSTERAVREHCOS N E IR A SR E =,

Not to promote or sell, directly or indirectly, the Products outside the Territory.

oAl R A R A FREAMGIE, 6RE R FEH R BEd AR Z AT AR FRRE. JLRERAENFA - REMRRES R EARRGH
RN (NER) . MERHESIERER X TRV RNESEHRATA L | ZPNUEFEAY , BERFNNBAICRER i Sr=mdtn ., /=

24, TIAH SERMRSE  ALRERRREBNNEREAEHER A AR TR LS HBAIEN | BRBERRNEFERIL
RE R FHTAHNNHEIE R AR,

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, FEAVNESHIRANE L FAERERN , EHRRN SRR TRRER , FTETER. SEFITARTEFELNAXRT LRR
.

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. REYFE

CONFIDENTIALITY

IRIBEA YR E I EAEIEIRPOREEEMZAIE | AU —F (BER) mEMS (B0 RUMLSIBRANEWEE , BEERRT : MisE
B, PvEE, HVEEE. TZRBIETREL FEATFRMATRUEEMBEEMA , AEANNNEENRES (UTAH-REER")  BRERERER
IR B THEANNT  BEREFEREASAPAREMERLT , MEERAEAE=T , RIEEENIRS.

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.

B MR HETNREEERTHRTREAERNIIR T LSRR, RETNRRIFECXUERRERNEEE—H | XREAEERE
ERGIFEEFTRNEEER , BEGAEATANERTAERE , MEHAERERNEE. REEEREREAPLETE TRILLEENES. B
R RR. AHEAMBRR (SHAREK) | MEZAREBIFENRS , BAKNIRIRAHRRERS]. E— AR ER RS USSR MR,

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.

REAERRE LSFEANNAETKIEKFHF (2) FRFEER. EAMREESFRERZ N , W LIRCHHS T REMFTEREES. §
KA A ETHE R ADRE AR NI E TSR,

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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11.3.

11.4.

11.5.

BRI THRELSNERTUTREEE © (2) PEEEN, BAEREMANEARARENR ; 3K (b) DHEMAZURER, FHERE M50
HABREMRAEREN=T (30) BNERIZAFRUARKNPAETRTSEIINEARFREMR ; 3 () IKRARBATRER R R E
NEENREER.

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.

AP T REEAT A TREEEARERENS © (a) BUATETHBMCRUER , REIRTRUR TRREEEZH , HEMEXEE ;. (0) &
PRNEERITIE , B AREARETNREEE | BRE= A EEXEENEERF ; (o) FFRBUTTERAYRMEHATRBATFEL RIVHAT 1
FMREER ; B (d) BRI BICRIER , RSERBTERTNCR T MEETRBOREEE. , TRRET SR INIT R NREER.

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.

BRAEAYRYF FEUSCE , FrENEEERBETIRE R,
All Confidential Information shall be the property of the Disclosing Party unless otherwise expressly set forth in this Agreement.

MRESTERIERE, BITAPRIR TR FBATERIRIR TR ER , F—AREENSREFHEAESNREENME. —BHEATR , BN
EEEEER (U AEIE) ETiRANT A B EEENME (BEMBRIA) . M, AENEAREERRATERMSREON R, KERER
GEHAR TR AL, R MURSTRIET B ASEF A EERNETRE.

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.
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11.6.

FAHE—LAE , FHIXARE LFHKIFSEIEEY) , TAFRETTERG RN IEERT | BTARBRREINELS |, ZEARE LS HE
IBLABEBIESLATA , AR LRSI IEEL T RILERES R AT R AR AR .

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.

LHATA, BRI, FEERE (“BUREE") ATREBAL AlceCure Medical Ltd. BB EE " SRAANREURMRIEE , HBRAGE#IEMETA TR
FHIAHHAERRRTIZH TS . RTHEBRER | BREEM R ZENTIHRIITANNE (NBZHNE) . RENFERNAE |, Bk
BEMm , ARSI TR $80E R ERMEMNBRZZRESHE RIS SR TAHE MG RIERN A MEREBEE.

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

FEEH. BAFRRIMRE , HEBTHNIFRETLEBERMNEREMT IR, FAMTEAE , AFEERRT (a) SREMKRAMRIBBLIEMEE

(BSNRIBWIE) ; (b) AFERMMEEEOERIE (BEERRTEEVBERSMEN RS ERMETHRFIREIE EER S5, EShah
FFERI ISR R B E RN O ESHERE) DURBRAREHRORMBE OESNL ;. (o) PEETMIEERFINETNERSAR ; UA (d) BREHXERE
TERNRRE T EIFEENME T RIEMEFTER. R RAACRE R FAEEZHETANEHENAN CoTmiTARAMFIRSRIE) . X3
AE , NEHRSICRERER , EAMNEEIREAZEL T, ERERALXT LR (a) M (b) THEEEMKIFII,

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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KEAH. ZHHRRBSMAERIERAEHDORAT, B, . 26, WETERRNT=RATEN. HERAER. EXAERESMHMEIRR
ZEOFAEATHANBUTAA (AR EENM”) MRKEMEEME CHEHAE) | FETREAXER. ZRRNTAMMEZRRR (9) MARN,
BSEA T — R N E R A R RE TR E A | DB R HDORATES . . 2, WENER. WFESIRAT=miEx
KRR LT , EIERTRIMAEARIFARTHETRIBAEXER , TeRFARSEH TR G ENMERIIERZHT T ESN KK,

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.

ERRATHEORROEEER | BFEETRT R AHE-RNOXH , D OmARe, B0, LTSRAREFHM. Tid, BE%, WER
WEER,

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.

RN AR EFNRELEFE EEMEDRNERGERARE THRMET, MU, 477 ME. MR BREINANSTINERIEKRE=M | &
AT A B AR IR AR E.

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.

ELEERT , BRI KA NIRRT e sl R A T R AR S8~ il & O BUF R BRI AU EMBUR S NBIA | HAE BURAGIR AT B ARIR
JEALRIE SRR BRI | AR Rk BURFMAR AT SRR ERSRSG , mMEZNRMATBISSMERRIA, BAREEREMRATEHE
FAITHESZH RMERNFEAE , EM AR S (XSS AN SR ABARIAE L) , FIRARSHN S A RIA RARER
MHBHTETTRAME RRIAR ARSI . BB AT RS | ZHT R AR R AMER RSO ER TEN RMSIE L BSR4
HIZEA.

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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PEfaR.,. BANMR , AAISHEER AR AR N A SRR HORPNE BN ABERRIFIEALE.

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.

EHN. XA RFEA RFEHAIRATmE T , M R RSO PE R BRIERIENALE (A ERSEERNIEESAR) SIEWE. LHEX
REEERA RPN ANMER. RRNESE = IRREHRM PN R REHE RN REEH AT R R S TR BuRIEAIAIME. KB
I‘*E?EﬁEZMJNXIﬁ"FEQX% 5ZHRAERAASEE  AZAZNEMETERFEAAE.

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.

Big.

—HHE. FANEERECHRAEE. RTERABMSHEAREAV AN E.

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.

i o AEABHCER ST A IO TS RAMORET., BRERST, MEB. ERH. WMEH. HE
fﬁﬁ *Jﬁﬁ;‘é{uﬁﬁ T %E&ﬁﬂﬁﬁ?ﬁﬁiiﬁiﬁﬂiﬂ’ﬁﬁxiﬁiﬁﬁ FEIR AR RS ; BHRE , ERRIEEENESRILRE R N EZHER
L RBie ARF N KEICRE R REERNF L. JURER MR ST RAUR RN B X B LR sis | ﬁ%ﬁﬁ%ﬁl&i’&'&
BB E | RN TRAANMABIRIR. HhEmCRE R BHEBMERAIMUMAE R ARER , FItRERRE S RRISE[EHNRME
AR (NSAPEIILRER REAN & BRBERKAXANFNERT (BEKELMIRHEEMN NAR)  NHLRE EE{K’&@:}E@EK%%E%
£, BEIBESMRFIECRE R ZA RS EEMIPR , MHCRER N A URaiiE , HKIERBRETRERNERET.

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 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.
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DHE O RS UBiE . JURE R AR IR AU A R A XSRS | FHRIERIBRETRERIARTE , BIFENRTGHEX
BieRAEMHEMTIE.

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. #Hit

AUDIT

BOVEEEHET, KHNTXENRAIRER QRS EEERTHEIT , &4 ISR ITHTEE.

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.

BEGARET. HNUEEAEERNERT  SENREEEANREFIRE R TORNERESIT , REIMEH A IS EXE IR,

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.

BT, SR EASIERTRRE R EITN— ARG BEEA , KEMNAERTEINNT (10) M IERRE , BRI SENEERS.

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.
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14. 2&1F

TERMINATION

Kb, BREBISASRIILESS , PR AEL T B L |

Termination. In addition to Section15.4, this Agreement shall be terminated in the event of:

@

(i)

(iii)

(iv)

PHEBMNALFNT (90) ARRBESTHEA—FRTESAHTA. AEAT AR RSIRER | ZRNFHEFOIEERN ; EEAT A
N, BN RE A AR

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;

E RSB RER ERE3. 1, 325K MHHEMERLE | KRN BRI A AN FHE B IEEEN ;

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;

INEHTFEARTRA YN 12 25 ERG M BRI B | SSRNBACIRNZUEAYNY | FHFERNERUEZN KBRS LN IR R EHARE
APRUENERMHA 5 , BB R M ACE TR EREE ;

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;

B20234F5 B 1EE , B RSEINSEFRARHKEIESERSEW , EHAN ERNRSSER N TRE IR AT AN , KA R A
WIBHRE LAY , B RAMER N PARREL I N —FZ A EFA G ;

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)

(viii)

IR AR SRR EAES T S ) B R B RS MRS R RN ER T , iR ERaif A RiE R =g HriR R R
BHMANERSHH , EFNAPCLANE LAY R FEFFANRIEE ;

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;

B RBREBN AFRMANFREMBHTHRSFE, L, MEgELEE | B RMESINPREETEHN— TR ERNEEEN., EHREE
H, il RESELEEEN—FTAICRER |, AINGFHEE R , CRE R NA A AT A SR T AARFIRN L & 2 B84 £
s

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;

MEBHIA (2) BT RAEITHIRNA RS (b) BT/ R T IEH E H 2 Esk LT E™ , EVITAE DA F&EERT |
EFNREI T AL IEATRY , BT T AR N SR A AR — R RIS N T EE A= , BEAERHRE T BT
7 ;

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;

RARHIRIEE, &6, AN, BERBEEHHEREEAELL , UETAERFUITRUEMA X GETEERRFRIN , ERHSZH T
PRIRE Bt A=,

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.

AYRXEYOIEENSRN , AR RSIRERBH RN EREEE | RPNFAEFLEEEN ; BEXRINRETBRESE , BN AEFLEE
B ; BRI AERN DT NERESBREEME , N IERE EFLAER .

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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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:

) EHNEEELUERETT (12) NARNHERREFNIEHHMEAR , 2R MR IR SRR ;
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

(i) JERERIREFIAR20%FURFN IR TERMEM M AMESNRIREFTRELTR (FFARTH—FEU—FT)  BFRUEIN
50%— R EIMEFNFIREFH IR MRS 5.

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.

JURE R MEC AP TIRIE DA AL NI A B IR =

Turing shall coordinate to implement the Inventory Disposal Method determined pursuant to the rules above.
143, ZIEEEW, PRI ARREAESARLSS
Post Termination. After this Agreement is terminated or not renewed for any reason:

) JERER B TEBEL L AAEAARTTRNRUWITE, RFANPAFELILRF=1 (30) RPRZREURUWITE ; EENMREAPHL
ERSAHRE, REGITER,

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.

(i)

(iii)

(iv)

AERIERRTE (14) B, BRBNAEHRALEN , XN SERSGERA Z R FXTmERSGBRAHRENER (XS8R
B K TAINRAEE) |, BERABEMAT BAMUSREE , NSO BRERER_ERERSIEIR A HISHKTERR |, ERIEA TR
LERFERMEER 0, FHRATIRE, RECUIER.

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.

WBEXILR , EBNEEAREENGR. |BEE, HASERM , RSB R BRE E R R BRI T EFRM Y 5. mApriE
EHN. HRBEABRHARATAERAIAE SBRL LR , ZH /SR E R AAIEEBITATR R NEIM LS , AR EE4.3& FHLER
[

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

AN IERRN=1 (30) BN , EANERAGEENEMAREREES  EFNRE KA RN ERRELT . JLRE R RIFN
FEARARRROMET RN | IRIRSE 115540,

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.

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.
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MISCELLANEOUS

M2, ZMRAICRE R FAES HUERBNMBEREA R TSN TERAXEIFRAENTE. K. 'A. B, ?Lfi‘ﬁ*'ﬁi& (BFEEmER) © ()
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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.

EFNRAZFEZRL R, CRERNSERFEA AT SN TEIMASINAENTE. KR, FBH. B, RESRFIR (BFEINE)  ERERT AN
IR, RIE, AESEAAE.

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.

B, AMDORTFRTAEASERYUBEERIEY | AT ARE, SRR ERHRMANED (FRARAERR) RSsEgHESERR
EHRPCTR LR | TAERAE BT

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:

o ZEHi5lceCure
WA BT (Li8) EITRMAAIRAS]
Recipient: IceCure (Shanghai) Medical Device Technology Co., Ltd.
Hidk o[BS TXERC0S 191E2E213%F]
Address

mp4m : [201100]

Post Code
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o EFSAIMDT
WA @ BRI ERETT S RERAT
Recipient: Shanghai Medtronic Zhikang Medical Devices Co., Ltd.
Mok o [++]
Address
B (]
Post Code

0 JLEIR Turing
BN - JERE R FGIETRHAIRAE
Recipient: Beijing Turing Medical Technology Co., Ltd.
st - [AERHBLXGAR 7S R8s 54 E401F]
Address
BRgwm - [102400])
Post Code

FE, AT ESBEER#TEESEY , BPAEEHBBUIEE FIERAREFHA. AR T APPSR R BT
Z R RSB TR SRR I T A YR H A AR AR,

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.

AR, EHA—FRHRRNTRNRESBNKEB TR B TAMKIBSARE, EHARTIRAESN | FAMRRAAGEE NEEARTRN
KR, EANMESAEARNAERRITZBASIERBANER , BEEEIB|NTRARIRN—FTTERLMBREE , WEFERERIT—Ea =+
(120) RARBIERSE , BZIELREADNY , ERNMEL TINEHE EFLIEA .

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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ik, RENERERCRTIRFN X F A ERARENNKIKT , MITALEHRRMELBIMER | RRNAE |, REHLFEEBmEMEN
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BRARN | HeefEAFREANZLARFE.

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.

ERFESERR, AR (BIEMERAEHEIRNZ AT AEEA ) MERPEARIMERE. SAXALRAEANEE TAMNYG] EE
SZRRIETRN , BERYFN. RSP  FXEFE. Eh, BB, BT, ERIEALL , FTTREMEAF , AP YR EEREST RS
BER: , BRPBMHINZSTUTARR BN RS T, MRERELRN , IPCHH , MEELRN.

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.

RESH, APNNR SRS | 5B8.15%. 845, 5510.1-10.65c, 111 - 1145, FHI2.15%, F124%, $H12.5%, B35, Hlaa%k, HIS1% F
1524, 1561585k, F15.10%. F15. 115G,

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.

g, BARNEAFREERRE SN ARSI TTHERELRBBITHNER , SRS REMERFE , MAFREEAARBTHE
1, BRIAE AAERTF R , APRNEEARRRERFEEMLRN |, MRAPHNKSAAT ERERIRNER. 25, FELE , SANBTEER
WA, BENAPH—TELEE.,

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.

15.12.

PENEIE. AMUEMETRENEE (SRFELBRE) —HESHEIE , FELEESUPDFXHE BT BB R AT , SHRIAHN A
PR,

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.

FTEEPNY. AT B AN , FRAEA Z AR RAERTN, XTAARNER (EERA AR RS
IBPRIEREHER) AR L ERSERTH Ke BB a2,

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).

B, BRI ETXAERHE , (a) EEEANINKIAEEES—WHS ; (b)) FUEAKSERIEHEEE BRI ; (o) “APh
B, AERNR “*E?Ezkﬂ}iﬁ(”l/‘,{&ffﬁ%m’_tﬂiixfuﬂ%i‘ﬁ‘a‘$m¥’mv( (d) %% TR MR “%%#k”i‘]TEZIKU}wX%EEﬂ’:\ L
®, FHRG (o) BEFARR , “BEE X —RRBEHEERKEL ; () “BiE "X FFJﬂ?Ta , “BIREARRT; B (2) 2Wﬁ>‘(£Pk&E‘]Eﬂ’[M

W, XBFHMIARTE | FTEFIRAEEZRRAK (%ﬁZ)ﬁF—E%&Z:HM{E HMJCI%BE EREZNBHINELE. HXﬁJZ*I\?EHﬁZISO APRXFREM
KYAIEE AR, BIREATE TR XA, AR RS TARRSUVET RS , RMEMARERE. Mk, ¥ RSREIATRICTERME Kk
AR ERHEASRRNB R, APRERKES NS A HEEERES , BRI RE R T AT —F.

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, 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.

B AURNEMREAPSCNZESCER , FICMTESURAINAHR |, PIURARAAER.

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.

(AR TRIEX]

[The Remainder of this page is intentionally left blank]
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[&FI]
[Signature Page]
XS T EREBRE T ERERRRZIALE | IET.

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.

BN ERETEWARAR (%)
Shanghai Medtronic Zhikang Medical Devices Co., Ltd.

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

EwE (Lig) ETHEENEHERAR (%)
IceCure (Shanghai) MedTech Co., Ltd.

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

JCRERBRIETREARRAT (m%)
Beijing Turing Medical Technology Co., Ltd.

/s/ Beijing Turing Medical Technology Co., Ltd.
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BttE— : AR

Annex I: Products

FEnA R TEMRES MRS %k
Product Name Registration License No. Specifications and Models Packaging
BRESNELSIRATTRE .
Liquid Nitrogen Surgical Cryoablation E#RiF320163010926 IceSense3 Iset
Equipment
B TER \
— R FER -
Disposable Ablation Probe N/A N/A P
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AYRNEEHIN , BEBROEEENENT

BE— - fiig

Annex II: Price

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

Disposable Ablation Probe

B B34 EMHEEE L4thie (SWEBL; AR : JT)
Product Specifications Registration Information Distribution Price (including VAT; RMB)
RIS R AT RS IceSense 3 EiiFi##20163010926 (F/ak HithiR -
Liquid Nitrogen Surgical HEMRE)
Cryoablation Equipment and / or other latest registration
certificates
o TEA TEA
N N/A N/A -
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Annex I1I: Minimum Purchase Target

REEBNVEARY , AN ERFEENRERWERN , ZENMEEUEERXERENAIRE R KRR RNES 8o , A& :

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:

AFI4E Contract Year BERUWETART : T
Minimum Purchase Target (RMB)
AWYIFIRER-2023474 300 B -
Start Date of this Agreement to April 30,2023 (“—EFREE") Equipment -
“The First Contract Year” N
( ) —IRMET R -
Disposable Ablation Probe -
202345 A 1H-20244E4 8308 B -
May 1, 2023 to April 30, 2024 Equipment RMB -
(“BANEREE) e
.
(“The Second Contract Year”) X METHRNET - ‘
Disposable Ablation Probe -
202445 A 1H-20254F4 H30H B -
May 1, 2024 to April 30, 2025 Equipment -
(“B=NEREE) -
NSNS
(“The Third Contract Year”) ./A@/ﬁmﬂ!ﬁ -
Disposable Ablation Probe -
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Annex I'V: After-Sales Service Quotation and List of Key Parts of Products

T RBIAEAIEAATIRERT | UF XTI RETER

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, PR R HCER Screen and its bracket

2, BHSME (BERH) Complete machine shell (including roller)

3, WERRIFAER (BEHIFL) Transformer and switching power supply (including power line)

4 , F#%4R Main control board

5, 83 Pump

6 , FAREIEHE Handle and its hose

TEREHASL | EFNREFNR R AR THIEUKRIRE R KPS RFTRS  RENDBHE EREATRE S, FRURMERATREA,

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.

TR By HKRAE (AR : 5T)
Product Unit Maintenance Price(RMB)
BRESMNSIRATTRBLER BAGF -
Maintenance of Liquid Nitrogen Surgical Cryoablation Equipment Per set per year

EFAHERITIRE 250 . PUF b iz, ERERFHEAMIRNME,
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, BFARAS (AERARTEMERMAES , 4)
Electronic circuit system (excluding items 3 and 4 of the list of key parts of Products )
2, SIKERAL (AET-RABRTHMHFERES)
Gas pipeline system (excluding item 5 of the list of key parts of Products)
3, MRERAL (REFmXRTaEsamEe)

Liquid nitrogen pipeline system (excluding item 6 of the list of key parts of Products)
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10.

11.

12.

Annex V: Quality Agreement
QUALITY AGREEMENT

B®

Contents
—ARZE K General Requirements
A3 5FR% Packaging and Labeling
FEERbRRAAN AT 1B MM Product Identity and Traceability
A BB E SN Notice of Change and Regulations
RE#&7=5h Nonconforming Products
EHNEERZ MDT’s Inspection
V74t H Complaint Handling
A[HREE S EHRE Reportable Events and Regulatory Reporting
23 ABE] Product Recall
[E1&[E)1TE Companion List
PR EE R & fA R % TR{E Product Installation and After-Sales Service Responsibilities

FRE XA B Effective Term of of the Quality Agreement
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1. —ER
General Requirements
FEHRA R E EIRMARQMS) M L& ERE RN RIEIER.
The quality management system (QMS) of IceCure shall comply with the relevant regulatory requirements of the National Medical Products Administration (NMPA).
2. ERSHEE
Packaging And Labeling
1) B ENRITERERERFARITHAMEES B A RENL, #7F. %z, SARERASREFRERERSREE S MAER TSI,

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.

2) ENRNHRIMERSERBERIAIAE | FRIEARERTEM.

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. FeRARRRIENE NS
Product Identity And Traceability
EM NSRS A E R FA FANRRAR L E DR R A ER) FERER T ANENIE.

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. FERAEEHM

Notice of Changes and Regulations

1) FHTERL AT

Changes made by IceCure:
a) ENRNRBREMERNENET RIS E R BERET S ER & R EENAXEE.

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)

MTANRMEMEE , FRNEARECHELE 2 SE T BMARFLERMANZ (UBENEENE) RE—XWKR=0 , RMREEEHETT
A,

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. TAM™R

Nonconforming Products

D]

2)

3)

4

5)

6)

AR« BATSTRGESIAHFINAR | DR AR mSMEES. "R ERI I R IEA T A A ERA K RO AR SR AGRSIFR AR =0,

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.

FARTRER | UEA—APE SRR BRMAEAXNSRIREOEE AN | M RNEMS—F.

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.

BEAARTR | FARTREBEBNRESEN ISR B AT R TRENN. EMRMRRER AT T LRER.

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.

i - U RN ARG AR AR TR, MRERERDRL | SIAIA AR REEHERFNSERNERNEZT , WEM ST XK AR
I LZBHEH.

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.

FERTRLE | BNV IHAPA BN SRR | AFEHIX L EERITICR.

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

AU : TN BRI A S G,

Right to reject: MDT has the right to reject any nonconforming products.
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RN IR RE RN RN R S BERME MR ERA | AR REERRN LS MNETE | R mRERRAE =T ERRAN , BEHR
TR, RENKIEAAIR R =TGR S RS SIEE R .

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.

SO

MDT’ s Inspection

1

2)

3)

4)

5)

6)

EHNEREGEEKEZ S iR S AR E T A TR R B 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.
HEZA A BIRAETRTERZ, BB R,
This inspection hereunder may include pre-production inspection, periodic inspection and causal inspection.

RN B RBNBEANEENE=AMARG AR , DRE, ST T s, WL , BEERmRESCR.

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.

EHNELOEH AL BEEZEL , FEN LR REETRESRS SEAHARERNES TR B AMIRABMARIES TIE.

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.

ENMRRERZGNN , MAREEROSIPHEMZAN , RRTHERZ.
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.
EHNERIERBEER TS B THIZ. ZH AT RN A NS 3R X % , R NAFH TR & RAF,

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.
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7 ERZRA
Inspection closed:
a)  EFNNAFH R AP E RS .
MDT shall provide a written inspection report to IceCure.
b)  EHTRN AR RIERE F0RPHR P EEIR.
IceCure shall provide a written response within 30 days of receipt of the inspection report.
©) EHTNVIRERBIRICHE T AT EMTRE A,
IceCure shall track and ensure that all corrective and preventive measures are implemented.
7. RVEALE
Complaint Handling
1) &Y : T RATEETSRIMEIEEXNITEERNEESR , AIERFAE , REFSAHT , IRIMEAERN.
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.
2) &fF: FAMSR—ARNS SRR FHE=AXNERRARVE , FFVARE 7 — A T A SRR KT R MR RIRT. E—AEEHRFG , RSB
EAREM S A ISR R , MEHTRESK , FRONMIMNAE SRR R EH e AT,
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.
3) BA A A UREEEASRE RRFERE , RRNBHN S,
Notice: Each party shall notify the other parties in time when any trends in product related complaints are perceived.
4 IER B RMKIEREERTR  RBBEINIARFKBEICR , DESRFEXNFTE.
Records: According to the requirements of QMS, IceCure shall retain a written record of all complaints received, and all documentation relating to the complaint.
5) BBR : ABZM AT S AR XRERNI IEHTAE , BXFEER TEREITNEFERS SHR. ZMRANEREFINELFABTREVE

MEISES.

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. WHREEMEERSE

1) T : A TEE TSR REMBHRER XNTHERNEEER,

Compliance: IceCure shall comply with all applicable regulatory requirements related to adverse event reporting for devices.
2) AfF: EFOHEN R RUE I TERRHM S EERET RNEE.

Cooperation: MDT shall meet the requirements of IceCure and promptly provide information related to regulatory reports.
3) BA: ERONEENRRUENTERRHESEEREE RNEE.

Notification: MDT shall meet the requirements of IceCure and promptly provide information related to regulatory reports.
4 IER  FFONRB SRR ATIRE ST R A= AREMITR.

Records: MDT shall retain records of all customer and third party reports of reportable events related to the product.

5 PR : ABEH AR IRESEHS AR XEER TR , EREEENVEBREFNETERS SR, ERRANEREINIEXEETR
HOENISEER.

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. HWEME

Product Recall

1) &4
Notification:

a)  MREA—AERENEA SRR T SRR R A RINRIEEIRR | AR IEM ST,

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.

b) AR EMRTE N SR RIS BTSN  AARAIRNBM AT | HNEMR A —AHRENRRI TR

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

L))

BEIBSE : BHANRERBNAF=mIIHTITS) , tnBEISHAITE.
Recall decision: IceCure has the right to decide whether any action, such as recall or other action, shall be taken for the Product.

BEHMEERD : FHRATRBLHFABELWEER]. B SERNAEBRAEBTEE , RNEMETNEUERINAEXBEKEEE
K. RBNBENREEZT BITAE LS.

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.

FFBA AR PXAN—ARREE A ERIE.

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

ST - SBREMKMIREIR R EZEH AT,

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

B U EEEEEH s R |, ZH Y AT TTRSIR A BE R AT i TR ek i B A B .

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.

FMREEHE - NRBEEHRT. SIEEREES R, EH RN ARERN M BRI E R (S EABSEEEAE) .

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).

BURERA : 3T BEEBNIFNEATR | FH TR AE T BT SR RE a5 AR IR SRR A RN BT B HAE MRS .

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) FEERVFRIAIEAE | ERTEN ) EANRGLN BT , DS RES B TIaT LT, SERHETR BB B,

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.

10.  FEEE{THR
Companion List

EHTURMARE IR TN AR IR AM, H8E . AFeaRR, AFeWFTNES (RERTERS) | BITHRN0ER. e (BLS) | BRMESHEEE
RS, AFHSHERIIS. ARONEERSH). BE. SR, WERAG, WOEAR=RERIEAXASENE | FNE ﬁ‘“%ﬂjfiEﬂia

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.

1. REERERRERE

Product Installation and After-Sales Service Responsibilities

1) =% FAEERPEFERTR , tRERNENEYNRERE , ERERNRRAE, Rk A RNMRBRAEHTRE , FCRREERIEPD
ITHUNRE.

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) JERERNVABERRSRE. STRATATRAEERERN , BURE R RS ER.

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.

59




12. RERYERH

Effective Term of the Quality Agreement

FEEVNERTEEN IREWETD EERREAYIHER IREMHINY BRMEFEEY. FAREMNTERAERENHAE , AH% GUREMHMINO
MEME L., NAREPEEETRE , TR AT, EITIHEEHAREIN KRBT,

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.

BN ERETEWARAR (%)
Shanghai Medtronic Zhikang Medical Devices Co., Ltd.

IRERFRANBERMNE

Legal representative / authorized representative:

=L
Date :

ER (Lig) ETHENEHERAR (%)
IceCure (Shanghai) MedTech Co., Ltd.

TEEARRANARRUE

Legal representative / authorized representative:

HE -

Date :

JCRERBRIETREARRAT (m%)
Beijing Turing Medical Technology Co., Ltd.

IEERRANARRAR

Legal representative / authorized representative:

HEHA
Date :
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Annex VI: IceCure Proprietary Knowledge

—, “FEHITEAIHR IceCure Trademarks

HZE20224£3 A30H/As of March 30, 2022:

s BREERS SR FIRBHR R ABFR
Application / Application Date Trade Name Name of Applicant
Registration No.
1 27566828 2017411 520H PROSENSE NIt IREZA AR/ T
November 20, 2017 IceCure Medical Ltd.
2 27566823 20174611 8208 §:3] R EREABIR AT
November 20, 2017 IceCure Medical Ltd.
=, H#bE§#ROther Trademarks
s s S =R FARETR FRiEABIR
Application / Application Date Trade Name Name of Applicant
Registration No.
1 33407406 20184E098 108 ZHFE ARSI EA B IR LA
September 10, 2018 IceCure Medical Ltd.
2 27566829 20174E11 8208 ICESENSE3 SRR B IR AT
November 20, 2017 IceCure Medical Ltd.
4 27566827 2017411 8208 ICECURE N IREZA B IR /AT)
November 20, 2017 IceCure Medical Ltd.
5 27566826 20174611 8208 ICECURE N HRE A B TR /AT
November 20, 2017 IceCure Medical Ltd.
6 27566825 20174611 H20H K3 N HTBEEREZ B IR/AT)
November 20, 2017 IceCure Medical Ltd.
7 27566824 20174E11 8208 kAL SHREIREZ AR
November 20, 2017 IceCure Medical Ltd.

FEAEMSAAE , APITANZ BN, EFTTRREASE IHREE ERETS | HABRAR TR RS AR T | RERESURREAA O T~ EMH
SRR AV AT RBNEA NN SCIN T RS E R, AEET | REOEHXRBFA AR AR BB RS =R ME A RS Mr et T RS A
I, AHRAGTRMER. AMEFINERMRAAZ R EANREMLSIHAEE. ZHM/EICRER FRMERNRG , ARREINREHRE
R. BB KE TR,

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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1.

Annex VII: Joint Steering Committee Governance Rules

B, BKATESERSHRERN. ENREATERILREL , HREMEER ] £ [+] A [~] BEEN GhEmihi)  (CPR) $3.758E 5%
AR R iEs. BRIERBAE  AXHETRRENE L SPRETRE .

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.

HA., KETESEREHEUTA SR :
Members. The Joint Steering Committee is composed of the following members:
21 E£Hh: [»] CFENEREREN)
MDT: [* ¥] (“MDT’ s Director of the Committee “);
22 Biw: [##] CERERATEAN) MR
IceCure: [* *] (“IceCure’ s Director of the Committee”); and
23 kAR : [BXA] (CAFREREREHARAN  SEFNZERARTAREN RERARRAESHA EREARAN)

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”)

RRURIEELS 24 (BIEA) WFNESK , 2300, ERAIRER TR EREE B ERGTESERASNMA.

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.

BEESERLEN. KATESERSARINAERN. EMRAIRER ZEISINEXNEEIREES (S HATESERSET) |, BRHEERRT :

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:

3.1 PRATHIHEATRINGIE., SREHIT , AFEERRTUHNEES.2-6. 5T T SHEAVRHEIHN RN E . EEMASHMRIHIBARIR RS, ENRHMES,
FEGIE N, FHANPESHTREIRLREN ;

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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3.2 HRIEENNEES. 34 , WRAM G E R ETHENL BEitRIRNRIRNSIE, B8AHIT ;

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.

33 PRARENSEH AN (1) $23% (8#)) , (2) $H42% FREE) . (3) Haok (Fmm) , (4) $B515&% (BEEWHK) , 5) %
524 (AERMEXMEH) . (6) HB5.645 (FUN) sorl;

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;

3.4 PRAPRNEE14.15:Gv) T FURNA LL;
Coordinate the termination of this Agreement under Section 14.1 (iv) of this Agreement;
3.5 WRABNNEE3.1-13 3530 FRYEMERITIES) ;
Coordinate any audit activities under Sections 13.1-13.3 of this Agreement;
3.6 WEFFHEERIN . ZH T SILRER YRR ;
Review and evaluate the performance of this Agreement by MDT, IceCure and Turing;
37 NEFTHENERMEE. ; AR
Share and exchange information related to this Agreement; and
3.8 A ETESERAANANE BEHHE NG XIRUETHHMER.
Coordinate other matters related to the performance of this Agreement that the Joint Steering Committee deems necessary to be discussed from time to time.
IEREFF. BXETRSERAANNBENRRNIRE TR 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 820235 A1 8L , ERSEHNSFFERRKEIESERL AN , BERBRENRERARTASEINZERSRRTANAGEIIEBIF AW

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

44

4.5

4.6

HEZDRAT= (3) RBMHMERSARANIIRT , A —UERKARATMELBRIHREE S EIN . ZHRSURERWATSMEkETE
%%ﬁ%ﬂ‘]%/btu

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.

EHNERRERTAMNEHRERSARANRAEFKREGESERSMNERASN ; BR , AR RERSORATRKE TR S , RSN RERN
ERROR/AER | RZIFA.

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.

BIELAZERSARABITER - , BN , BATESERSAWNELAZRAARAXIPRAES M (TLEAZIHETRESS) MBI T A THAS.

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).

NELAEREBEIE—HEENEHRT , KETESERERATTNKEESEREST MM IRE .
The Joint Steering Committee can make decisions on Joint Steering Committee Matters only if all Directors of the Committee reach an agreement.

X SA 3. 1-3 35 FTBHKATESE RS T NSH M PHUE TAEARINERE XNEN , EFASNNERLORANESWERENZ= (3)
IVFEIW%E&EET‘E?&E‘]TE}S%%—H%E WER ("RWIER") . SWCRVEPASNNEM, ME, Q. 5S4 AR TEER, TRAENE %
BHRAEE (W)  EERENTRAAINT iﬂﬁﬁéﬁé“[ﬂ POTR BRI ETEL.

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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47 FEs S, RAERBINE 1S 3RMNLEEREEIEWN , SBEEFNMEH R B THBEE , SVICRRAMEMIKEESZERASMERNRE. #A.

EESHATAXNEZ . FMAACRERISTUEEAR .
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.
5. SNEM, MRHKEIESERLTEAMENKSHESERLTMER—HEN CFNEN) , WKEHESERANESNETRTEZRNN [++] MBHR
B[] DT T —Hidie.
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

B RIS RETSEWARAT ("EXHN7)
To: Shanghai Medtronic Zhikang Medical Devices Co., Ltd. (“MDT”);

B[]
Date:

RTEAATHINAASEE SHRIE
Compliance Statement on Commercial Conduct
[EHRAHERER] (AN | ZAMFRSRIEESAANEZNEERAT =MilE CEMEEENE") M—RmREMEXSE.

[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.

FATEMAEH RIS RIEATT

The Parties hereby hereby represents and warrants as follows:

—. ETERNEEDL

Comply with Applicable Laws and Regulations

FARETEES SRR AR RIS SRR B I TSR , SFEF RIS RTETHAERNEEREN , AEEARRTEE (RigNEKE) |
PE (RAESTESE) CREEEL) . (ETSREEEELAM) | (ETHMLEREEIHND  (URMITREIMETE) %,

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 Peoples 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.

WSt , BATHRIPAT , ERAMEEWSREITHE, KEMABIAEXRFEEXMEMANXTHR. BX, HAEHMESTHERNLIERE (SR RS
) . ARSI T2 TREERNESE.

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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=, ETFAAER

Comply with Compliance Requirements
BNFAEETHRA CEHNBR « A& URSEHNH T RIFEBRIARAT KER T EB IR XIRERTE. 16358,

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.

BAAH—BEEASTSEERINR/EHAMRT, REASARRTRAXREEEERITA.
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.

FEAREASEEREREME =S (B=AEEBNE R, ETRERFRUEESTHMERAR) I, REXNTETEMEESHNY , FRMMBAZ
NBRATFHATEETENY , ERSEARELRELME. RATMBE , Y EFE=ARME, IASEESNTA TEM SRS SRR AR ETE=F
IANBA T ARSI , BEEED EAESEMPE ERENTRESE | ORUBBNARIREGXE =AM TRIERE | BRI EIREK)
B, BB ERE = UEBN A s A A BRI PR TRhER EIATE SRR N P E S E ARSI AR AR , MR ERE
PUF H AR BT R E SRR,

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.

HOTAFFHIBE : EHN RN I KK AT W R TATTA R AT TXAEA 5 R A58 = 5 3T S ARk A AR RLE A R e H
KHER.

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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BATHER , EAFERT , ETRERFRAEEEA VWX, LASRERETRNAEETHNNNEESHEE TAWAR, EITRENHM, SETR
BIMEEARSHERKAL. BB REREABATE] (AEHERKBA TR SR ENETRSIM) HERENE & BR, AHEERE , 8E
ATBCEA MR E REBUFIRSHRIEA.

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.

=, TBAER
No Government Officials

HRFFEFERHBR AT URKLATMEIR, KA. BAREUA. EE, KRR AT, (WA REH/EEH (5F) ZEAKRMIBBNE
R W EREAARASIUARABIFE R , AT RILEVBIEZN.

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.

M. SHEEA
Responsible Compliance Officer

EEHAEER , AT AEREG—SRIRRATEFAGAATA , BRARAGMTE  BITMEERATNEANLSE | FHEAAZHNNEMEFHR
Ae

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.

. AR
Compliance training
ST RBNBLAREAE , MEFNER , RAREREMERANSEEEA VEESMIHZ 2T |, FEITRIEMEXER.

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.

RIS , AT RMREITARGAR , FEXBNNAITINE , ROBELTNBRANEBOR , UERAMEAT BITHENAABRING (HEIRE
SERFNMIFNRNBTZBEMPR) |, HHRAF S A RSEERAER (a0F) MRz,

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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AT ARRE ATFNCRERRUBIEIN B IR RN | FERBNTRES | SR KANIRM ER BRI R EN M.

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.

AN BRAT N EHBR
Internal Compliance Policy of Our Company
TEEHEEE , AR HEMPITERAT NBREHBCR | FFMRERATKNBEMBERSHRA RN : AH—RER) TLEARBHEE.

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.

RATE M A RTEHRABER. R AT STRBERANENE ; M R TREMEEIIFHRBEIZEIR,

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. KARERHIT

Cooperate with Inspections and Audits

HATERNEE , RENHTHESRIFES TR MU SEERRRLAT DN | AT SERANEMIFRAFESFAE , FHNRE= 3) FX
ERMERAAREIFR A EHTIRE, KA RMHRESN TR REH TANRIRAEN FTRNTENERRAXES , MBAEXERRRRA SR
55 (BIEERRTAZIAER) |, HATRREBHEM.

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) .

EAREHREE , FENERIERAR FRSEAN IS AINEE TATSIBERBTETSRE , RATRTURECS | FHRAMEXM IR,

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.

STFUTER , MATNMHRITRS . EHIICR | ORAR SEFNFREMUSTERBHIRENIY, HE. EHFTEMAXN—VIBAMZER , AFEERR
Fr /o, FEBESEHMAIA RMRAEAHT. B, ER, FBUREMBREMENY ; (DERARRZIHFHTREIESAL A RTESI T R FEE
.

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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FATRHRE, FFRELRICE , FRESHMWFHICRX AT, EREGRIRENESMHEEMXULT S BREE D+ (10) £, LR%E
(T FAICRHOREMERXEIZAREDHR (15) 4.

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.

BOFENRAE , SXFNREKRLTREBEBEMN , KBNEHIEEFITAR (BENEEITARMIMNEEITN) | BEARMEAWERENUBEREATEE
AR ESTE TR RIPNaR AR ENIAAT,. RTUE EREIEINCR, RATKESNME). FHERKRAR R TEE N MBS MRBA A THEM R
BRE , BETENGTAENRITRME., X TEFRTSIRESRINEE SR AR S KEABEtR] , AR RERMEIRME RS RIFERA N ER
HIF ERRPIBITTERR

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.

I\ A ABER

Personal Data Protection

EARENEE , ARSERFNNEARINAE , KATSRIBAEERRRABNAEINRUEKT RATHNER. IR, SUNEREME. HERMN. LR
. FHSHE, AFEMPBEIELRER GHIARE") | BRPANMEEREEBN S ZAMNNE =T AT RIAAESH.

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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HABEMAA , MEFNREMPAGERESAOAEETRERBN. THE. AX. AEAEEATAEAEENEM E , BTN NEEEERNIIREA
FEMRAH. STEEEADPABEEERRENTAEE , BRFAREHTRENAEMEESHA. A , RAREMENAGRTRT , FRET (P4
AREMEMETLE) . (EEREBARNAGERET) RHAMERKER. B0, B, WmlEnR/ MERMEEL. EY. BHEERR , UEHAS
TERIAMAALE.

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.

A=)

BZLTRFEE , MATERUEFREIRRIFRINLER , EENARUBEEMNEAN A L SEATNTA &M, RISKRTFIE THAEF AN T RS0
AT ABROHETEAR R THE .

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.

. BEFRDHZE

Disclosure of Conflicts of Interest

AR FERIAE , KABTHEBT X THRPRNFEREEXHTEN | —BIRAGBFHNE XM RNEERETAMEL , ARSI @ EHNEK
. WEARFHEENEEAASR , ZERAFFREEXELE , FERLATDBENEESBEIN UAEETHEAMBRSEHE AR BURMATR T 5SRAG R
%, RABREEFN BRI A T MR L L SRAT MEE.

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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T, BRI

Violations and Revocation of Authorization

?ﬂz’ \TEE%#EEM %%Uﬁﬁﬂz/ \7 'ﬁ%?kj] ﬂ:E %ﬁﬂ%m%ﬂ‘?ﬂz/ \7 Fﬂmﬁ-ﬂ!&Aﬂfﬂ H)ﬁﬂﬁﬁqﬂﬁlﬁlﬂﬁa QHEM(I)M
i ; . R

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.

+—. FEIRSRENTEEY

& CTETANEIERASRIE) NE2BNSHEXEMRA RRNMNRA : —MEZD) FHRB (FRDHISKERRIED) MaL , FRAT FEFHA
 BRFBNASSHER A CRTRUTARAMFRSRIE) KBRS, RATRBTEES CCTMMTANSHIERSRE) B TA CoTrlkiThn
A%Lfﬂ PSHRIE) KE—RERF—UNEAHTTERRER.

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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fsg A
APPENDIX A
KBRS - A3
MDT Suppliers: General Terms of Compliance
1. BN FEA—RR &
Definition in this general terms:

RHMIEENREEE (RISNERE) . TEARKIENE (SMEXBERRAER) | PEARKIERRELTSE , RAEEMEEABUE Mk L
HIERIEAE.

Anti-Bribery Law refers to the Foreign Corrupt Practices Act in the U.S. , the Criminal Law of the Peoples 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 .

ERAE RN R BT AWK FRGRIER TR XA IR, F. MERMAXRMER,

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.

BUFE SBEE HAARWIX (BREEEHIAWXLESIAEHERBNETIM) ETREAER. 2T, AESAE  SEEAB. BEE RRBUAIREH
fREAN,

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.

ABHSHER R EMEREBAT. EFR T X BTSN BATSFEATTASER ], AHRSAM,
Public Authority refers to any national government, regional or regional government under the State, or any branch, authority or agency thereof.

PRUEME SV A SRBNETHRUA CGENMNATRER—RER) CF—RER) EARE (Z—) B—UIPR. AR, 1TREEE LA AFAEN
IS

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.

EBUHENR SUVHEITINNE) (b§) WEEIRAT. X300 (b§) ARATSHEMeduonic Inc AR FREIS A G L ERHS) BNt
BT,

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.

PRRVRTHEE T RBOIR AP MEIRS | SREFEHNIEENE E =R R RER S AN

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. BTIERAE

Comply with Applicable Laws

R AR 4TS KAERER SR TANE | FHRBRSKFHRERERBITINY , KBTI ARTLBE AN B IERTTEREE (BREEAK
I%) BB

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. NP RBUHFE R

No Involvement of Government Officials

HVEFHIHERINT « SNEREAMER, BF KRR 2T, AESIAER BF) UABRTEHER. FHENSHEAMRER, EF. KRR, AL,
REFAFAEMESCIREARHR AT RIBABAE &, RN RNEERS , EFOWBERAFEFHR A Z BRPHY , BHm N ER IR
HIFME.

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. TEhEE

MDT Compliance Training
FENENERRERNEPE RGN R/BFHA RS MERBNALRSIRENETNES). ERRIER S BpENISELHII T 20T,

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. EFAAER

Comply with Compliance Requirements

VRN B TIE AR RIS, HEMERUREBN RN SBUTE SVEST T A2 [RINAS S TER SR IS Bt A Bt (AR IR ERR . TERANTE
T. SR SRBERRRUMETEASAMEARAR | BB RSHAMRT. RESRAREINERAETER R WK ESEE N RIEBECR TR

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.

HVHABRHASERREEREMBAE R, EAETEUAL, SETRMAREM. FEETAFNISEBUEARETABAER. EMETELAL. ST
AIHAA ZSASTRIEEAETENY , DMEREBN ISR E LR,

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.

BN BIEEARRT

“Anything of Value” includes but is not limited to

- W& - IRFY
cash rebate
i - ZEMAER
discount travel and accommodation
- AL - EE
gifts sponsor
= -
contract loans
- A
tickets, entertainment Employment commitment
- BRL RE . REERGERER - HIRANLE . FRIERSFIR
Use of materials, equipment, software, or facilities Research Grants, Donations and Support Materials
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BETARRS, AT, REEAENYEERBART LRESN , EANBNERARMYE TR ERENS © (1) WERAXRIS AR EM A
KR TABRE (BEFBITHIEEIREHIRRK) ; & (2) BEEAARUSBA RN AAET AN NFHEAITAZRERSE | DUER BN RGMEAH
B, W_EARTEZN B BBD ARG E SRS

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.

HEERAINT « RENREMRT, #Bi7), R, SMEREZEAN 0, REBSTHFEB AR A ST HE R BEaH KIa7R |, BREty
W5 58ENEEE LREREAES ; HEHNASNEINREART, 857, (HE, SHEESEZEINT0, MFSESTHFEBIK AR KEMA RINZREK
18R s SENEEE LR NEREMES). SN EBNRENRTRER TR FASASFAARMEESN , YR RB AR 13T RIR | AEBREHN

HHER TREL.

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. BRF MY

Service agreement

MTHTARBRRAAEEARS , YHRRSHENAMSHENE , ARAECASIE | FFRMSIRITHRERS MR A AMER , ST, SFEEST
RERFROT , TR, BRSO BEERBT , BHEHLUREBIEREMBANMGHNCT , SETERNSHE, RERFWEM, TrER
K (GREBR/NIT) DURARGARSHRERT |, PLans TREARIA R,

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. 3L
Gifts

BT RAARAN AL , S —RAEEETREMFREAREALR. LENMMELNNEREBFESETRERFIRAA BN E R IAE, IFARAT
MPFIERMVAAT A HER] | R BT ATB/RIZ SN BRI B B SR S R A AR A E R E XA, I 23t SHA TR BAER 1S R S A A EE AT AR 1B L
T, VAR ES AR VNS R/ALR. XL SR AR IXIAA T S ERCNEELEMALE | IRAIT AR B A EEIERRBRITA.

THEEBN A WETFHETNEEMY), LERTETAMUTHE, NEFHVHEN I ADREDR (RY. BK. BB, iPod, iPad, iPhone, R
%) .

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.).

ST EMRAETTRERSRET  ZRHE. B8, SWMAET B NEBNMHITRER,
If any item is given to a health-care provider, the description, quantity, amount and purpose of the item shall be recorded.
8. UK

Entertainment

AETTRE RS R BTSSR FEREME AN, REEE, KB, BRis, DWERHMETDHR. FENRNENEERILR. B2 , 7EFE SthiZAA T LK
BERE SR .

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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AISALL. INLERSA TV AR AV , G AR RIS I EHB/RE T RERFREAREELNER  ARHEIZENRETAIENMWERER , Mk
RHRES) ; REERICNLERNMTTA ; REFEAAEM T TR TEXBRNAL:, HESHEEFN ; BRNEARNEAH BN,

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.

BEEMNERE. MEEETHESR. SoEEIMNERAGENEETREEN, SENEAEY , SR A IEI/ERIESHE S YR FTENET RERSR
HAZAEERA , HTETRERFSREAT R MR E SRR ERSBIESDER | SN ARG SZAXMINER.

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.

MMIAEE, FHEE RGNS, HEYBMEAETTRERSRETNEATEMHAFEARTRTLNANBRHMA RRBE R, RS, Sk, AESH
B,

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.

EE, BMEET.

“BR”, BIRRERE,
“Moderate”, i.e., moderately priced.
“Occasional”, i.e., infrequently.

9. AR

Education and Scientific Donations

IRENFIEEIRNE AL TRESEAMEEEN , ZFRNTIFASNAESIARME , FHAFT]. HESBMRERIENSE SR A SRS TR Wi E
G, SRR MR BB SSR BRI TR

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. FBRAR
Bidding

BHRBE—MAFMRERTENRAE. SNEAMIERRRATALENS , MBI RIS RIBAMAIREO . SINBEAGURIERIRL, SUHMRE X E
B, BRI A SUR AL, BEESTAENY. SN FRIREF AHE—IBARARNNERE  MSBEEENTES D,

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

WAEE , WARFATABRET AFZZ MER , RS A RECETEERIAXBENESARAES, BA, (UEH. REAR. RERBFRSUZE
1. WERERAEAMEBASSHE DAL, SRR  HVEEAES. BA. REH. REAR. AR FLEET R XANEHES. BA. R
R, BEAR. RRANTHAHETEE. SUTRS , IRV AERELRERIEL.

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. FoFIRSE3E.

No Interest Connection

HEBHRIE , EPRNE SR BT AT, HEOR, BHEARMSIRERAIAREBNMR T, AHEER, EEARMKIMERARTBNNERAT |, 4ty
EINEEIES o

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.

13. 2VHER/HT
Accounting Records/audits

VRN ARIRIE BT RUER, IS RN FRR MO T RS T =ERMSIEA, Wesicd, bR, WesMtishiizfa , fViENTEZ A
B (5) FRASREIFLRIBRICR. RN RIT—BRSENRAHNBEMZE , HYENAFEINRAXARENE SR AR IR E R L ENE
&, BIMEE BRCR , FrANERREINBTAE. #VENSNEAEINBITHTEERMEASTREITLE , HREEFNBITRHESEIREARSE
HIFTRRER. EHN BHETT A RSN FERITI R R MR MBI EENRELE , FrRRNERREEN R T XINERFH B REEERET
KEWEERRE., MEIHER BN RS BB SR AER | I ARAERRIEFNERERT (10) XK ERBIEIREALERN.

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. FAER

Violation Consequences

BERBN BN A FAETH AR FRPEM—IE BN, RENBFRSCEXEMUTER : (1) TREMARE. BB TARERERF SRR 53K
HIHAE ; (2) BSREASRVERAE—EHIRPLUEMRITATERCKREFGIRSERNER ;. (3) UPEEMNARATHARRYNL , SRR FmEHLE
ZEEVEERATRRRZ MERE M TR ER BRI R | MEEHNER 2 KhriRE.

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. H—HHH

Further Explanation

AF—HURAZ BN, AR &R E EAREN A S RBN SIS SRS RBP ST ARTER HE R A SAMRRAFI NS | RGN SEZN Z Bl R
ARHTRARSAE. MHNEREANS SHESELMWATA, RIBAN LEHEHRNAF] , KT BITETHERCHE.

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. BSR4

Concern Report
EHN R BRE L EEEBIE © KERTHRLHETE : MDT’s Voice Your Concern Line website and telephone number: Long Distance Toll Free Hotline:

+1.800.488.3125
www.voiceyourconcernline.com

EHNFILX— PRI A, REst, BELMEND N REMT AR REFHEE. AR TG RERAMNIIAT] Ethics Point 1575,

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. BRARERA)

Contact Us
WMHTBRT ERBNERNELEE. , FABFHMEFEchannel.compliance@medtronic.com BERK R EL MR H N BB GBI EEEAK.

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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f% B
Conflicts of Interest Disclosure and Certificate

FURS IS TR B RS

Company Information 2A\T){5&E.
Full Name of the Company:

ADE )

Location of the Company:

NTME

For the purposes of this Form: 855 1aA# 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.

SRR, TR R SUBIAK. IR, ERE. SMEREE, MR, SMIMFR. ARERE. WEEE. B BEE. BAURE. MU, ERUAMEK.
4K, EILER. MM, RETEXR.

“Interest” includes employment or consultancy relationship, ownership or other financial (e.g. loan) interest.

“FEEEEMSPRRRR, FIAREHAM SRS (FINEK) .

“key Principals” includes your company’s Shareholder, Supervisor, Director, Legal Representative, Person In Charge, General Manager, Quality Assurance Manager, Sales
Head.

CRBASBREER , BFE  EFE, AEARA , ©RFEA B8R, REARA  ERNTRHEEE.

“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.

“EYOTRIEESN (L) SEARADRIKIAT , QIEERRTHHE
FRRE (L) BIRAT. BT BIRETHRARATS,

FENTRBERYSHERAT., NNRaHE

1. 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?
FERBNMERTEERNN R TSI R BT R R AR SHEA RS FFEFIE ?

O Yes &
oNo &

If “yes,” please complete the below section: JAFRERN"R” , HHE 1FIFM :

Name(s) of MDT employee(s):
EHNATHMS
Nature of the Interest:

FIRMER

2. 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?
BREBMERBNEMAT , THRERER , DR AT R AR RSEHMIRT =500 2

O Yes &
oNo &

If “yes,” please complete the below section: HIFRERN R , FEE [FlIkM% :

Name(s) of MDT employee(s):
EFNAT S -

Leaving MDT date:

ERHARTIE]
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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?

FETMERANEART , RERRBER , R AT SR RN E BIEBUFASA S R EIR 2

o Yes £
oNo &

If “yes,” please complete the below section: JIRERA"R” , FHHE FIIFRME :

Name of the Person Name of the Employee

RN RS R RIS

Relationship With Your Employee Employee Position In Your Company
SREIATHXR KRATAERRIR

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

FEBURREI 1A SLERRAR BB AR 7R

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?
BRBMERANAT , REEXRBER , 75 IR3FENGEIRT BN ER ?

O Yes 2
oNo &

If “yes,” please complete the below section: AIRERA"R” , FHHE FFIFRME :

Name of the Employee Employee Position In Your Company
RN RIER KRR Y

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

TEBUFER 1SR RRAR L RBUFER VAR AR

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

R R TAEBH MR L E R EIRA)

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.

BAEHARER AT A |, REFA , UEFMENREZRKA RN, MEERFNAREARTRENFRAEREBNHK , ARERIBANTE. BNARmRE
BHEEAEN , AR REIEEHNEE.

Company’s Authorized Representative’s signature:

NERRARES

Position/Title: FR% :

Date: HHA :
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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 (1I) 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:

“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).

“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.




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.

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 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.




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.

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.

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 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 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 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.

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.

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 (ii) 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.

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.

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.

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@jicecure-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.

ICECURE MEDICAL LTD. BEIJING TURING MEDICAL Technology Co., 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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Schedule I

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.
e  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

e 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.

e [f 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.
e 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
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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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

EXHIBIT D
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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 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.

38




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:

e  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.

e 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.

e  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.

e  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.

e  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 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.

o  Remote support: [**].
Part Number Part Description Unit Price ($)
AEW3050001 [**] [**]
AEW3050002 [**] [**]
AMA3021000 [**] [**]
MEA3041100 [**] [**]
MEA3041300 [**] [**]
PEP1000006 [**] [**]
PPM1000002 [**] [**]
PPF1000004
PPF1000039
PPF1000041
APA3026000 [**] [**]
AMA3033000 [**] [**]
PEN1000021 [**] [**]
AMA3012930 [**] [**]
AEA3041200 [*4] [**]
PMA1000004 [**] [**]
PMT1000105 [**] [**]
MEW3042014 [**] [**]
PEW1000026 [l [**]
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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



Exhibit 107
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

Filing Fee
Previously
Paid In
Connection
with
Fee Proposed Carry Unsold
Calculation Maximum Maximum Carry Carry Forward Securities
Security or Carry Offering  Aggregate Amount of Forward Forward Initial to be
Security Class Forward Amount Price Per  Offering Fee Registration Form File effective Carried
Type Title Rule Registered Unit Price Rate Fee Type Number date Forward
Newly Registered Securities
Ordinary
Fees to Be Shares, no
Paid Equity par value
Other Warrants
Other Units
Unallocated Unallocated
Shelf Shelf Rule 457(o) (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

(1) 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 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) Omitted pursuant to Rule 457(0) under the Securities Act.



