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SHARE PURCHASE AGREEMENT

THIS SHARE PURCHASE AGREEMENT (this “Agreement”) is made as of the 6 day of October
2024 — 4™ of Tishrei, 5725 (the “Effective Date”) by and between Parnasa Management Basad Ltd., an
Israeli company (No. 515123339), in Liquidation by the trustees Ilan Shavit-Striks, Adv., and Chen
Bardichev, CPA (the “Trustees”), with offices for the transaction of business located at 84
HaHashmonaim St., Tel Aviv 6713203, Israel (the “Seller”) ON THE ONE HAND and Beth Jacob
Hebrew Teachers College, Inc. (EIN 13-2507037), with a principal address at 1213 Elm Ave. Brooklyn,
N.Y. 11230-5913, United States (the “Purchaser”) ON THE OTHER HAND. Each of the Seller and the
Purchaser shall be referred to herein below as a “Party” and collectively as the "Parties."

WHEREAS the Seller, as the rightful owner, currently owns Ordinary Shares of CardiacSense
Ltd., an Israeli company (No. 514370204), with offices for the transaction of business located at 6 Leshem
St., Caesaria 3088900, Israel (the “Company™); and

WHEREAS the Seller wishes to sell to the Purchaser, and the Purchaser wishes to purchase from
the Seller 20,000 (twenty thousand) Ordinary Shares of the Company, having such rights and obligations
as set forth in the Company's Articles of Association (the “Purchased Shares”), in exchange of the
Purchase Price (as defined below), on the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, the Seller and the Purchaser hereto agree as follows:

1. Subject to the terms and conditions of this Agreement, at the Closing Date (as defined below), the
Seller shall sell to the Purchaser, and the Purchaser shall purchase from the Seller the Purchased
Shares in exchange for the payment by the Purchaser of the total amount of USD $121,400.00 (one
hundred twenty-one thousand, four hundred US Dollars) (the “Purehase Price”), reflecting a price
per share of $6.07 (six US dollars and seven cents) (the “PPS”).

2. The Purchase Price shall be paid by the Purchaser in U.S. dollars by wire transferring immediately
available funds Zahav-IBAN to the Seller’s bank account, by wire transfer of immediately available
cash, and, in any event, not by setoff of any amounts provided by the Purchaser to the Seller and/or
the Trustees as a loan, credit line, credit facility, etc. The Seller shall transfer the Purchase Price to
the bank account detailed in the “Bank Account Details” attached as Appendix A to this
Agreement, under the name of: "Tlan Shavit-Stricks, Adv., Chen Bardichev CPA, Trustees (the
“Designated Account™). The Purchaser shall transfer the Purchase Price to the Designated
Account in two (2) installments as follows: (i) the first installment, in the sum of $30,350.00 (thirty
thousand, three-hundred fifty US dollars) (the “First Installment”) shall be transferred within two
(2) business days as of the Effective Date, and (ii) the second installment, in the sum of $91,050.00
(ninety-one thousand, fifty US dollars) (the “Second Installment™) shall be transferred within
ninety (90) days as of the Effective Date. Transferring the First Installment and the Second
Installment to the Designated Account shall be deemed as full payment of the Purchase Price to the
Seller. The Purchaser shall transfer the Purchase Price to the Designated Account, net free of any
deductions and as free available funds, together with any documents required pursuant to banking
AML and other regulations to enable compliance with Sections 5 - 6 below. The Seller shall retain
title to the Purchased Shares until the Purchase Price has been paid in full to the Seller. The Seller
shall transfer title to the Purchased Shares to the Purchaser reasonably promptly after the Purchase
Price has been paid in full to the Seller according to the provisions hereof. Notwithstanding
anything herein to the contrary, if the Purchaser does not transfer the Second Installment as dictated
in this Section 2, for any reason whatsoever, then this Agreement and all of the Parties' rights and
obligations hereunder shall automatically terminate one hundred (100) days as of the Effective Date
(the "Termination Date"); provided, however, that the Trustees shall be obligated to return the
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First Installment amount to the Purchaser not later than six (6) months following the Termination
Date.

The Purchaser acknowledges and agrees that (i) the Purchased Shares shall have such rights and
obligations as set forth in the Company’s Atticles of Association, (ii) the Purchased Shares shall
be held by the Purchaser, and may not be transferred without the express prior written consent of
the Company’s Board of Directors, and (iii) the transactions contemplated hereunder and the
transfer of title to the Purchased Shares to the Purchaser are subject to approval by the Court (as
defined in Section 4 below).

The Seller warrants and represents that (i) it is a private company incorporated under the laws of
the State of Israel and, since August 12, 2024, has entered insolvency proceedings in the District
Court of Tel-Aviv-Jaffa (the “Court”) in insolvency case No. 68136-07-24 and insolvency case
No. 68217-07-24. On September 22, 2024, the Court appointed the Trustees for the Seller’s
liquidation as outlined in the preamble to this Agreement, and the Seller may enter into this
Agreement as a legal, valid, and binding obligation of the Seller pursuant to its terms, provided,
however, that the Court shall approve this Agreement and the transactions contemplated hereunder,
and provided, further, that if the Court does not approve this Agreement and the transactions
contemplated hereunder, the Trustees shall return the First Installment to the Purchaser within three
(3) business days of the Court's decision; (ii) it is the sole legal and beneficial owner of the
Purchased Shares, and (iii) the Company consented that the Seller transfer title to the Purchased
Shares to the Purchaser.

The Purchaser warrants and represents that (i) the Purchaser acknowledges that the Seller and the
Company are Israeli companies, and by purchasing the Purchased Shares the Purchaser may be
subject to taxation or other regulatory compliance in Israel and/or other jurisdictions (hereinafter
"Compliance™) and the Purchaser shall execute all documents reasonably requested by the Seller
for Compliance purposes, (ii) the Seller has made no representations about the tax implications of
the transactions contemplated under this Agreement, the Purchaser shall be fully responsible for
the timely and complete payment of all tax obligations assessed upon it by all jurisdictions (the
"Tax Obligations"), and the Purchaser agrees to indemnify and hold the Seller harmless from all
costs and fees related to the Tax Obligations, (iii) the Purchaser is an “accredited investor” as
defined by the Securities Act of 1933, the Investment Advisers Act of 1940, the Investment
Corporation Act of 1940, as amended, and the rules promulgated thereunder, and further agrees to
execute all additional documents reasonably requested by the Seller to certify and/or confirm the
Purchaser’s accredited investor status, and (iv) this Agreement constitutes a legal, valid, and
binding obligation of the Purchaser pursuant to its terms.

The Purchaser further warrants and represents that any funds paid to the Seller pursuant to this
Agreement shall not be derived from, nor shall be related to, directly or indirectly, any illegal
activities or any act or omission that may constitute an offense or result from, or in connection with,
any criminal conduct or terrorism under the laws of the U.S or other jurisdictions. The Purchaser
understands and consents that where required by anti-money laundering regulation, by court order,
or other applicable law, the Seller may disclose details provided under this Agreement to any bank
or any regulatory authority. The Purchaser shall promptly provide all information and documents
reasonably required pursuant to anti-money laundering regulations.

Miscellaneous.

7.1.  Further Assurances. Each of the Parties hereto shall perform further acts and execute
additional documents as may reasonably be necessary to carry out and give full effect to this
Agreement's provisions and the Parties' intentions as reflected thereby.

2
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7.2.  Entire Agreement; Waiver. This Agreement and its appendices shall constitute the
complete and entire agreement between the Parties regarding the matters regulated herein. This
Agreement cancels and supersedes any agreement, contract, summary of terms, or memorandum
of understanding made between the Parties regarding the matters regulated herein, whether written
or oral, before the signing of this Agreement, which were not expressly included therein and shall
not add to, detract from, or modify the obligations and rights set forth in this Agreement or deriving
therefrom, and the Parties shall not be bound by them as of the Effective Date. Previous drafts will
not be used to interpret this Agreement. The preamble hereto constitutes an integral part hereof,
Except as explicitly provided otherwise herein, any term of this Agreement may be amended, and
the observance of any term hereof may be waived (either prospectively or retroactively and either
generally or in a particular instance) only with the written consent of the Seller and the Purchaser.

73.  Notices. All notices and other communications required or permitted hereunder to be given
to a Party to this Agreement shall be in writing and shall be addressed to such Party's address as set
forth in the preamble of this Agreement or via email to the known email address of the other Party
with specific reference to this Agreement (if sent to the Seller, with a copy to
LUt i s it ). Any notice sent according to this Section shall be effective (i) if
mailed, five (5) business days after mailing, (ii) if by air courier two (2) business days after delivery
to the courier service, (iii) if sent by messenger, upon delivery, and (iv) if sent via electronic mail,
with specific reference to this Agreement, on the first business day following transmission, as long
as confirmed as received by the recipient.

7.4.  Goveming Law; Arbitration and Jurisdiction.

(a) This Agreement will be exclusively governed by and construed according to the
laws of the State of New York without giving effect to any principles of conflicts of laws (whether
under New York or other law) that would result in applying any other law to this Agreement.

(b) Any controversy or claim arising out of or relating to this Agreement or the breach
thereof (including, without limitation, any disputes relating to the enforceability, formation, and
validity of this Agreement, including any claims that all or any part of this Agreement is void or
voidable) (the “Disputes™), shall be settled by arbitration by the Beth Din of America
(www.bethdin.org) according to its Rules and Procedures. Judgment upon the award rendered by
the Beth Din of America may be entered in the competent courts as dictated in subsection (c)
below. The Parties expressly acknowledge that they understand and agree that arbitration before
the Beth Din of America shall be the exclusive forum for the adjudication of the Disputes and
that by agreeing to arbitration, they are waiving their rights to other resolution processes, such
as court action or other arbitration, and that the Parties shall be precluded from bringing suit in
court with respect to Disputes.

(©) Subject to subsection (b) above, the Parties hereby irrevocably submit to the sole
and exclusive jurisdiction of the state and federal courts in Kings County, New York, in any action
suit or proceeding based on or arising under this Agreement. The Parties hereby irrevocably waive
as a defense that any such action, suit, or proceeding brought in such courts has been brought in
an inconvenient forum or that the venue thereof may not be appropriate and, furthermore,
irrevocably agree that the venue in Kings County, New York, for any such action, suit or
proceeding is appropriate.

7.5.  Successors & Assigns. The provisions hereof shall inure to the benefit of, and be binding
upon, the successors, assigns, heirs, executors, and administrators of the Parties hereto.

76.  No Waiver. Remedies. No delay or omission to exercise any right, power, or remedy
accruing to any Party upon any breach or default under this Agreement shall be deemed a waiver
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of any other breach or default theretofore or thereafter occurring. All remedies, either under this
Agreement or by law or otherwise afforded to any of the Parties, shall be cumulative and not
alternative.

7.1. Severability. Ifany provision of this Agreement is held by a court of competent jurisdiction
to be unenforceable under applicable law, then such provision shall be excluded from this
Agreement, and the remainder of this Agreement shall be interpreted as if such provision were so
excluded and shall be enforceable according to its terms; provided, however, that in such event this
Agreement shall be interpreted to give effect, to the greatest extent consistent with and permitted
by applicable law, to the meaning and intention of the excluded provision as determined by such
court of competent jurisdiction.

7.8.  Counterparts. This Agreement may be executed using separate signature pages or in any
number of counterparts, including by fax or electronic scan, and each of such counterparts shall,
for all purposes, constitute one agreement binding on all the Parties, notwithstanding that all Parties
are not signatories to the same counterpart.

IN WITNESS of which the Seller and the Purchaser have executed this Agreement on the day and year

first above written.
PARNASA MANAGEMENT BASAD LTD. BETH JACOB HEBREW TEACHERS COLLEGE, INC.
(in Liquidation) (“Seller”) (“Purchaser™)
.“./
A7/ o /
oy el ﬁ//
By: The Trustees By:Shlomo Teichman £~
Ilan Shavit-Striks, Adv. Title: President
Chen Bardichev, CPA
4
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4" of Tishrei 5725

October 6, 2024

Parnasa Management Basad Ltd. (the “Seller”)

In liquidation by the Trustees Ilan Shavit-Striks, Adv., and Chen Bardichev, CPA (the
“Trustees”)

Re: Offer to Purchase Shares of CardiacSense Ltd.

Dear Trustees,

Beth Jacob Hebrew Teachers College, Inc., by its President, Rabbi Shlomo Teichman (the
"Purchaser"), hereby offers to purchase from the Seller shares of CardiacSense Ltd., an Israeli
company (No. 514370204) (the “Company”), according to the terms specified below, and subject to
the terms and conditions of the attached SHARE PURCHASE AGREEMENT (the "SPA") dated October
6, 2024 - 4™ of Tishrel, 5725 (the “Effective Date”):

Purchased Shares: 20,000 (twenty thousand) Ordinary Shares of the Company
Price Per Share: US $6.07
Total Purchase Price: US $121,400.00

Payment of Purchase Price: by wire transfer of immediately available cash and, in any event, NOT
by setoff of ANY amounts provided by the Purchaser to the Seller and/or the Trustees as a loan, credit
line, credit facility, etc.

First Installment: $30,350.00 within two (2) business days as of the Effective Date
Second Installment: $91,050.00 within ninety (90) days as of the Effective Date

Transfer of Title: The Seller shall retain title to the Purchased Shares until the Purchase Price has
been paid in full to the Seller

Return of 1% Installment: If the Purchaser does not transfer the 2™ Installment as aforesaid for any
reason whatsoever, then this Offer, the SPA, and all rights and obligations thereunder shall
automatically terminate one hundred (100) days as of the Effective Date (the "Termination Date"),
provided, however, that the Trustees shall retain the obligation to return the 1% Installment amount
to the Purchaser not later than six (6) months following the Termination Date.

Court Approval: The above transaction is subject to the Tel Aviv District Court's approval. If the Court
does not approve the transaction, the Trustees will return the 1% Installment to the Purchaser within
three (3) business days of the Court's decision.

Sincerely,
s

Signature: J:/D/Z//ﬂ/é// —#"'
{

Beth Jacob Hebrew Teachers College, Inc.

By: Rabbi Shlomo Teichman, President



