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Execution Copy

AGREEMENT AND PLAN OF MERGER
by and among
SYNERON MEDCAL LTD,,
REVIVE BOUDING SUB INC,,
and
PRIMAEVA MEDICAL, INC,,
and,
WITH RESPECT TO ARTICLES VI AND X ONLY,
FRAZIER HEALTHCARE V, LP
and
.8, BANK NATIONAY ASROCIATION

AS ESCROW AGENY AND PAYIRG AGENT

Dated a5 of Cefober 14, 2008

1D478/4000/1 744641718

PATENT
REEL: 028247 FRAME: 0274



ARTICLE [ DEFINITIONS AND INTERPRETATHINS v s

1

12

ARTICLY §i THE MERGER

2.1
2.2

ot p R
Wy e B ek

TABLE OF CONTENTS

Certaint DefTmiOiS oot eseveeaveetre st oiaenen

Cartain Inferprefafinfs. .o

e BIOIEOE e e et e aa s e e e e b eh e ab a2 te e saa e
THE CIOBIBE . oorr et et e asavae sessass e ssaas s seas s s eras s srasas e eenearsvmsn LA
THE EHECHVE THIIO oo e et s arese st eena s e s es et ere st e o
Effect of fhe Mergar. oo
Constituent Documents of the Sunviving COMPANY «oovinariia s csrernasanes

T OROTE BI O 00 e et e e e e e e s s e et e et e an e e

............................................ i

REDACTED

ARTICLE ITi REPRESERTATIONS AND WARRANTIES OF PRIMAREVA ... 20

Iy
%,

s
L
ot
n
ud

SENT24300.2

I0479/4G09/1 7346484

PATENT
REEL: 028247 FRAME: 0275



REDACTED

318 Tatellectual Property Malers. oo i e e 33

ARTICLE IV - o~
REDACTED

REDACTED

ARTICLE V REDACTED 3
REDACTED
ARTICLE V1, REDACTED

i 891014 merger agrecment exstution version
SET243002

PATENT
REEL: 028247 FRAME: 0276



REDACTED

ARTICLE VI BEDACTED ?

REDACTED

ARTICLE Vit g:g EDAC ?w&\- 0D

3

REDACTED

ARTICLE IX7

REDACTED ]
REDACTED

&R’fﬁ‘i&i X GENERAL FROVISIONS .. SNSRI ;¥4

1062
1.3
104
1058
FHERS
17
10.8
109

SEI24300 2

f%:}gi‘f &%@ ?“ 53
Amendment ..o SO NUUUURUU OSSOV ¢ :
Etension; WaIVEL ..ot eswsarsere e sonin e e e er e 64
SEVEEABHILY oottt s sas et s n e s 64
Ertire AGreernenif. oot e e O
ASSIZHINETE oottt et e st N &4
Fatlure or Indulgence Not Waiver; Remedies Cumulabive....... et r e erer st eane 85
GOVEIMINEE LAW e et e et e D

Consent to Junisdicfion............. e e nenen e enen s incne st rnisaese OO
i 091014 merger agreement execution version

PATENT
REEL: 028247 FRAME: 0277



10,30 Watver of Jury THRL ..ot srr s nas s cas nes enssrenisens &5
10,12 Countarparis. e et e Ant e n et e ea s st e 85

SCHEDULES

A
"
-
n
A
-

Section 3.18 — Infellectual Property Matiers

o M R e %
RN Do § X ] [ }
N AL N § o B

iy {91014 merger agreeruent axecution version
SET28300.2

PATENT
REEL: 028247 FRAME: 0278



AGREEMENY AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {this “Agreement™) is made and
entered mio as of Gotcber 14, 2009 by and among Syneron Medical Lid., an Israell corporation
{"Syueron™), Revive Holding Sub Inc., a Delaware corporation and an mdirect wholly owned
subsidiary of Syneron {“Merger Sub™), Primaeva Medical, Inc., a Delaware corporation
{"Prumagva™), and, with respect fo Articles VHI and X only, Frazier Healthcare V, LP, as the
Securityholder Representative, and UK. Bank National Association, s npationsl banking
association, as Bsorow Agent and Paving Agent.

WITNESSETH:

WHEREAS, each of the respective Boards of Directors of Syneron, Merger Sub and
Primaeva have approved this Agreement and the fransactions contemnpiated hereby, and deems 1t
advisable and in the best mterest of their stockholders to enter into this Agreement and
conspnmate the transactions contenplated hereby, pursuant fo which, among other things, at the
Effective Time, Merger Sub will be merged with and jmte Pomaeva (the “Merget™ n
gecordance with the terms and conditions of this Agreement and the applicable provisions of
Delaware Law, Primaeva will contume as the surviving corporation of the Merger and as an
indirect wholly owned subsidiary of Syneron and each share of Primaeva Capital Stock
ouistandmg wemnediately prior to the Effective Time will be cancelled and converted into the
right {o receive the consideration set forth herein, alf upon the terms and subject to the condifions
set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing premises and the representations,
warranties, covenants and agreemenis set forth heretn, as well as other pood and valuable
consideration, the receipt and sufficiency of which are hereby acknowledped, and intending to be
legally bound hereby, Syneron, Merger Sub and Prinweva hereby agree as follows:

H 104794005/ 1 TR454874
SEI2430622
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ARTICLESR
DEVFIMITIONS AND INTERPRETATIONS

i1 Cenaw Definions. For all parposes of and under s Agreement, the following
capitalized terois shall have the following respective meanings:

{a} “Accusition Propesal” shall mean any offer or proposal {other thau an
otfer or proposal by the other party herelo) relating o anv Acguisilion Transaction.

(b} “Apguisition Transaction” shall mean any bransaction ot senies of related
fragsactions {other than the transachions contemplated by this Agrecment or expressly permitted
by Section 3.2) mvolving: (i) & merger or consolidation of Prunaeva i which #s shareholders do
not retain a mjority of the volng power in the swviving corporation, (11} a sale of all or
substaatially all Primmeva’s shares or assels, (i) declaration or payvment by Primaeva of a
dividend in excess of fifly percent (50%) of the value of the assets of Prumasva; or (1v) transfer or
grant by Prunaceva of a worldwide, perpetual exclusive bicense over all or substanhially all of the
Primacva Infellectual Property Rights.

{c} “Affiliate” shall mean, with respeet to any Person, any other Person which
divectly or sinlivectly controls, is controlled by or 1s under conmon contvol with such Person. For
pwrposes of the munediately preceding sentence, the term “control” (ncluding, with covrelative
meanings, the ferms “contralling,”™ “controlled by” and “under common control with™), as used
with respect {o any Person, means the possession, directly or indirectly, of the power to divect or
canse the direction of the management aud policies of such Person, whether through ownership
of volmg securities, by contract or otherwise.

REDACTED

(&) “Business Day” shall mean any day, other than 3 Saturday, Sunday and
aryy day which is a legal holiday under the laws of the State of California or is a day on which
bardong instiutions located m such Sate s anthorized or requived by Legal Requirements or
other governmental action to close.

{H “Code” shall mean the Tnternal Revenue Code of 1986, as smoended.

(2} “Contrsct” shall mean any contract, subeountract, note, bond, morigage,
ndenture, loase, Heense, sublicense or other legally binding agreement, comunitinent, obhgation,
arrangement or understandimg, whether oval or in writing.

{h} “Lore Technolooy” shall mean:

REDACTED

2 021014 merger agreement execulion version
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Alternatively, “Core Technology”™ shall also mean any product that s covered entirely or
partially by one or more allowed or 1ssued clatms of any Primacva Patent.

{1} “Delawsare Law” shall mean the General Corporation Law of the State of
Delaware (the “DGCL™) and any other applicable Legal Requirements of the State of Delaware.

N “Emplovee” shall mean all Persons cmploved by Promaeva or s
Subsidiaries on a full oy part-tume basis, whether on active status or oo legves of absence.

A0 \ \\\\- Y 3 oy, x?:\ é\\\“ 9\5%

v<v<~. oo \\\\

(m)  “ERISA” shall mean the Euployes Retrement [ocome Securily Aot of
1974, as amended, and the rules and regulations promulgated thereunder, or any successor statue,
rules and regulations thereto.

{ny  “ERISA Affiliate” shall mean any entity which i, or at any applicable
fime was, a member of () a controlled growp of corporations {as defined 1o Sechon 414(b) of the
Code), (11} a group of trades or businesses under common control (as defined in Section 414{c} of
the Code) or (111} an affibialed service group {as defined under Section 414(my) of the Code or the
regulations pader Section 41440} of the Code), any of which meludes or meluded Prumaeva, or a

‘?aubszdaaiy of Primaeva, as applicable.

REDACTED
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{p} “GAAPY shall mean generally accepted acconnting principles, as applied
i the Unsted States.

() “Covernmental Authonty” shall mean any government, any govemmental
or regulatory enfity or body, department, comumussion, board, agency or wnstrumentality, and any
court, {ribunal or judicial body, 1n cach case whether federal, state, county, provincial, and
whether local or foreign.

{w} “Tutellectual Property Rights™ shall wean common law and statutory
rights anvwhere in the world arising under or associated with (i} patents, patent appHoeations and
mventors” cerfiftcates and divisions, contivustions, renewals, reissuaces and extensions of the

apphications, “moral” nghts and mask work rights FCopyrights™), (1) frade and ndustrisl
secrets and confidential wmformation and know how (“Irade Secrets™), (iv) trademarks, frade
names and service marks, and any applicaiions or registration of the same (“Irademarks™), (v}
domain names and Internet addresses {vi} other proprietary rights relating or with respect fo the
protection of Techuology, and {vil) and any moral rights, rights of atiribution or nights to
mtegrity of works.

4 081014 morger agreement execntion version
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REDACTED

(oo} “Prmaeva Board” shall mean the Board of Directors of Primasva.

{(pp}  “Primacva Bylaws” shall mean the Bylaws of Primaeva, a5 amended and
i effect on the date hereof and as of the Closing Date.

{aq} “Primacva Capital Stock” shall mean Primaeva Common Stock and
Primnaeva Preferved Stock

{r}  “Primaeva Certificate of Iucomporation” shall mean the Restated
Certificale of lncorporation of Primaeva, ss amended and in effect on the date hereof and as of
the Closing Date.

{ss} “Prmaeva Common Stock™ shall mean the Common Stock, par value
$0.0001 per shave, of Primaeva.

& 091014 merger agrecment eXaCRHON Version
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(bbb} “Primacva Product” shall mean all products, techunlogies and services
developed (including products, fechnologies and services under development), owned, made,
provided, distributed, sold ot licensed by or on behalf of Primaeva.

REDACTED

8 091014 merger agreoment exccution version
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{(vvv} “Syncron Board” shall mean the Board of Divectors of Syneron

REDACTED
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ARTICLEH
THE MERGER

2.1 The Merger. Upon the terms and sulject fo the conditions set forth in this
Agreement and the applicable provisions of Delaware Law, at the Effective Time, Merger Sub
shall be merged with and info Primaeva, the separate corporate existence of Merger Sub shal
thereupon cease and Primaeva shall continue as the surviving entity of the Merger. Primaeva, as
the surviving enlity of the Merger, is sometimes referred to herein as the “Swviving Company.”™

22 The Closmg. The closing of the Merger {(the “Closing”) shall take place at such
location, date and time o De apreed upon by Syneron and Promaeva, which date shall be no later
than the second (2°%) Business Day afier the satisfaction or waiver (to the extent pernutted
hereunder) of the last o be satisfied or watved of the conditions set forth in Asticle VU {other
than those conditions that by thew terms are to be satisfied at the Closing, but subject to the
satisfaction or waiver {fo the extent permitied hereunder), of such conditions), or at such other
date and time as Syneron and Primaeva shall mastually agree upon in writing. The date upon
which the Closing actually ocours pursuant hereto is veferred to herein as the “Closing Date”

23 TheElfective Time Upon the terms and subject to the conditions set forth in this
Agreement, ou the Closwug Date, Syneron and Primaeva shall cause the Merger to be
consurnmated under the DGCL by filing 2 certificate of merger in customary form and substance
{(the “Certificate of Merger™} with the Secrefary of Stale of the State of Delaware (the “Delawars
Secretary of State”) in accordance with the apphicable provisions of Delaware Law. The time of
such filing and acceptance by the Delaware Secretary of State, or such later time as may be
agreed in writing by Syneron and Primeeva and specified in the Certificate of Merger is referred
1o heretn as the “Effective Time.”

24 Effect of the Merser. At the Effective Tiwe, the effect of the Merger shall be as
provided i this Agreement, the Certificate of Merger and the applicable provistons of Delaware
Law. Without bmting the generality of the foregoing, and subject thereto, at the Effective Time,
all the property, rights, privileges, powers and franchises of Primaeva and Merger Sub shall vest
in Primaeva as the Swrviving Company, and all debis, habilities and duties of Primaeva and
Merger Sub shall become the debts, liabilities and duties of Primaeva as the Swviving Company.

2.5 Constibpent Docwenends of the Survivine Company

{ay  Cetificate of Incorporation of the Swviving Company. Unless otherwise

determuned by Syneron prior (o the Effective Time, the certificate of incorporation of Merger

1] 051014 merger agreement cxccution version
SP724300.2
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Sub as in effect immediately prior to the Effective Tune shall be the certificate of incorporation
of the Surviving Company uotd thereafier amended i accordance with Delaware Law and as
provided i such certificate of moorporation] provided however, that at the Effective Time,
Article I of the certificate of mcorporation of the Surviving Company shall be amended and
restated i Hs enfirety to read as follows: “The name of this corporation is Primaeva
Corporation.”

16 Directors sud Officers. At the Effective Tune, the directors and officers of the
Surviving Company shall be the directors and officers of Merger Sub nomeduately prior to the
Effective Time, each to bold office ualil thew respective successors are duly elected or appointed
and quahified.

REDACTED
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318  Intellectual Properiv Matiers.

{a) Section 3.18(a)-1 of the Primaeva Disclosure Schedule confains a
complete and accurate hst of all Registered Intellectual Property that is a8 Primacva Intellectual
Property Right, including the patent number or application serial nummber for each jurisdiction in
which such pateni or patent application is filed, date issued and filed, and present status thereof
{collectively the “Primaeva Registered Intellectual Property™). Section 3.18(a)-2 of the Prunaeva
Disclosure Schednle contains a complete and accurate st of all Trademarks that are a Primaeva
Intellectual Property Right, including the application serial mumber or registrafion mumber,
country, province or state, and class of goods covered, as well as 4 list of all material common
law trademarks, fradenames, service marks and service names used by Primaeva. To Prumaeva’s
Kuowledge, all Primaeva Intellectual Property Rights arve valid and enforcesble, and fo
Prmacva’s Knowledge, all Primseva Intellectnal Property Rights which are issued by o
registered with, as applicable, the United States Patent and Trademark Offics, the United States
Copyright Office or in any similar office or agency anywhere in the world are currently in
compliance with formal legal requirements (including without linitation, as applicable, pavment
of filing, examination and maintenance fees, proofs of working or use, timely postregistration
filing of affidaviis of use and incontestability and renewal applications).

(Y  Except as set forth m Section 3.18(b) of the Primaeva Disclosue
Schedude, Primnacva exclusively owns or possesses adegnate and enforceable nights to use
without paywent to a third parly, all of the Primacva Intellectnal Property Rights and all other
Intellectual Property Rights used by Primaevs, free and olear of any Liens., Primaeva has not
transferved ownership of, gramted an option to obtain ownership of, or granted an exclusive
Hicense to, any thivd party, of any Primaeva Intellectual Property Rights.

{c} To Primasva’s Knowledpe, Primaeva bas not, in the conduct of the
business of Primaeva, infringed upon, violated or used without awthorization, any Intellecinal
Property Rights owned by any thid Person. To Primmeva’s Kvowledge, the conduct of the
business of Primaeva, and the wanufactore, sale and/or use of Prumaeva's Prodocts, has not and
does not infringe, misappropriate or violate any Intellectual Property Rights owned by any thud
Person. There Is no pending or, to Primacva’s Knowledge, threatened {(and at no time has there
been pending any} sull, arbifration or other adversarial proceading hefore any court, govermment
ageney or arbitral fribunal, or in any junsdiction, against Primaeva ot its siployees, alleging that
any activitics or conduct of Pramacva’s business, or the manufacture, sale and/or use of any of
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Brimnaeva’s Products, has infringed, mfiinges or will infringe upon, violate or coustitute the
unaunthorized use of the ImtcHectual Property Rights of any third Person, or challenging the
ownership, vahdify, enforceability, or registerability of any Primaevs Intellectual Property
Rights. Prunaeva is not party fo any seffiements, covenants not {o sue, consents, decraes,
stipulations, judgmeents, or orders sesulting from sulfs, actions o similar legal procesdings,
which (1) materially restoct Prinaeva’s rights o use, license or transfer any Prmaeva Intellectual
Property Raghts, meluding without Hmitation, meking, selling, heensing, leasig, wmarkeling,
distiibubing or providing any Primaeva Product, (it} matenially restrict the conduet of the
business of Prinweva m order lo acconnnodate auy thud parfy’s Infellectual Property Rights, or
{11} compel or require Primacya to license or transfer any Primaeva Intellectual Property Rights.

{dy  Section 3 18(d) of the Primaeva Disclosure Schedule contains & complele
and accwrate list of all wdustry gssociations, standard seiting organizations and simular bodies
which Primaeva 1s & member, participates or 1s otherwise fovolved, or that ey otherwise regaire
Prumaeva to license any Priumaeva Intellectual Property Righis fo any third Person. Primaeva has
not comnutied, agreed or become obligated to license on a rovalty free basis, any Primaeva
Intellectual Property Rights to any third Person as g result of any participation in an indusiry
association, standard sefting orgamization or similar body, or otherwise.
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REDACTED

102 Amendment Subject to applicable Legal Requirements and the other provisions
of this Agresment, this Agresment may be amended by the parties hereto by action taken by their
respective boards of directors at any time prior to the Effective Tome by execution of an
mstrument m withog signed on behalf of each of Syneron, Merper Sub and Primacvs; provided,
however, that, after the adoption of this Agieement by the Primaeva Siockbolders, no
amendment may be made fo this Agreement that requures forther approval by such stockbolders
wnder applicable Legal Requurernents.

103 Extension: Waiver. At any time apd from fune fo time prior fo the Effective
Time, any party or parties hereto may, to the extent legally allowed and execept as otherwise set
forth hereln, {8} extend the time for the performance of any of the obligations or other acts of the
other party or parties hereto, as applicable, (b} waive any inaccuracies in the representations and
warranfies made fo such party or parfies hereto confained herein or in any document delivered
pursuant herete and (¢} waive compliance with any of the agreements or conditions for the
benafit of such party or partiex herets contained heretn, Any agreement on the part of a party or
parties hereto to any such extension or waiver shall be valid only if set forth 10 an Imstrument in
wrifing signed on behall of such party or parties, as applicable.  Any delay m exercising any
right nnder this Agreement shall not constifite g waiver of such right

104 Seversbility. I any term or other provision of this Agreement 1s invalid, illegal or
incapable of being enforced by any Legal Requirement, or public policy, all other conditions and
provisions of s Agreement shall nevertheless remzin in fall force and effect so long as the
econnic oF legal substance of the transactions contemplated hereby is not affected m any
manner adverse to any party. Upon such detenmination that sny fexm or other provision s
mmvalid, ilegal or incapable of being enforced, the parbies hereto shall negotiate i good fauth o
modify this Agreement so as to effect the onginal intent of the parties as closely as possible i an
acceptable manner to the end that the travsactions contemplated hereby are fulfilled w the fullest
extent possible.

105 Eatire Agreement. This Agreement (ncluding the doouments and mstniments
referred to herein, inclhuding the Confidentiality Agreement) constitntes the entive agreement and
supersedes all prior agreements and understandings, both writlen and oral, among the parties, or

ary of theny, with respect to the subject matter hergofl

166 Assignment. This Agrecment shall not be assigned by operation of law or
otherwise, except that following the Effective Time Syneron and Merger Sub may assign all oy
any of thetr nights hereunder to any wholly owned subsidiary thereof, provided, however, that 1o
such assignipent parsuant fo this Section 10.6 shall relieve Syneron of any of His obligations
hereunder.
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10.7  Fardure or Indulgence Mot Waiver: Remedies Cwmulative. No fatlure or delay on
the part of any party hereto in the exercise of any right herennder shall impair such right or be
construed 1o be a waiver of, or acquiescence in, any breach of any representation, warranty of
agreement herein, nor shall any single or partial exercise of any such right preclude any other or
further exercise thereof or of any other right Al rights and remedies existing wnder this
Agreement are cnmulaiive to, and not exelusive of, any rights or remedies otherwise available,

1.8 Coverning Law.  This Apreement shall be govemed by, and construed n
aceordanee with, the internal laws of the State of New York, without regard to the conflict of law
provisions thereof,

169 Consent to Junsdiction. Fach of the parties hereto imevocably consents to the
exclusive furisdiction and venne of any state cowt located within the Siate of Caltfornia in
cormection with any matter based upon or arlsing out of this Agreement or the iransactions
contemplated hereby, agrees that process may be served upon them o any manner awthorized by
the laws of the State of California for such persons and waives and covenanis not to assert or
plead any objeclion which they mipht ofherwise have to such jurisdiction, venue and process,
Each party hereto hereby agrees not to commence any legal procesedings refating o or arising out
of this Agreement or the frausactions contemplated heveby in any jurisdiction or couris other than
as provided herem.

10,10 Waver of Jury Trial BEACH OF SYNERON, MERGER SUB AND PRIMAEVA
HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HERBY OR THE ACTIONS OF SYNHERON,
MERGER SUB OR PRIMAEVA IN THE NEGOTIATION, ADMINISTRATION,
PERFOBMANCE AND ENFORCEMENT OF THIS AGREEMENT.

16.11 Specific Performance. The parties agree that nreparable damage would occur and
that the parties would not have any adequate remedy at law in the event that any of the
provisions of this Agreement were not performed in acoordance with their specific terms or were
otherwise breached. It is accordingly agreed that the parties shall be entitled 1o an igjunciion or
mjunctions to prevent breaches of thus Agreement and to enforce specifically the terms and
provisions of this Agreement, tis being in addition to any other remedy to which they are
entitled at law of I equity.

10.12 Counterparts. This Agreement may be executed in two or more counterparts, and
by the different parties hereto in separate counterparts, each of which when executed shall be
deemed to be an orniginal but all of which taken together shall constitte ome and the same
agreement.

{Remainder of Page Intenstionally Left Blask]
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IN WITNESS WHERTOY, Svueron, Merger Sub, Primagva, Hscrow Agent
and Ssawgitvholdey Representative have caused this Agreement to be exeouted as of
the date first written above by their respective officers thereunto duly authorized.

SYNERON MEBICAL LID.

By, -
NWame: Fabain Tenenbaum
Title: CFD

REVIVE HOLDING SUB INC.

Name: Fabian Tenenbaum
Tale: Pres

PRIMAEVA MEDICAL, INC.

By:
MName: Bankim Mehda
Title: CEO

ESCROW AGENRY

By
Name:
Title:

SECTURITYHOLDER
REPRESENTATIVE

Frazier Healtheare ¥V, LY
By FHEM V, 1P, its penersd partner
By FEM V, LLC, its geners! pariner

By:
Nawe: Trevor Moody
Title: Member
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IN WITNESS WHEREOF, Syneron, Merger Sub, Primacve, Escrow Agent
ind Secutityholder Reprosentative Rave cavsed this Agreement 10 be sxecuted as of
be date firgt wriiten above by their Tespective officers thereunto duly suthotized

SYMNERON MEDICAL LTD.

Name: Fabain Tenenbaum
Title: CFO

REVIVE HOLDING SUB INC.

By
Name: Fabign Tenenbauwm
Title: Pres

PRIMAEVA MEDICAL, INC.

By _
Narne: Bankim Mehis
Title: CEO

ESCROW AGENT

By
Name:
Title:

SECURITVHOLDER
REPRUSENTATIVE

Frazier Healtheare ¥, LP
By FHM V, LP, #s general partney
By FHM V, LLC, its general partne

By:
Name: Trever Moody
Title: Mernbey
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and Secutityholder Representative have caused this Agreempnt to be executed as of

IN WITNESS WHEREQF, Syneron, Merger Sub,“}rimasva, Escrow Agent
o dufy aathorized.

the date (irst written above by their respective officers there
SYNERON MF.'[)IC}AL LTD.

By:
Name; Fabain TenenBaum -
Title: CFO

REVIVE HOLDING SUB INC.

By: l
Name: Fabian Tcncndaum
Title: Pres

PRIMAEVA MEDI¢AL, INC.

r,.---*""

By:
Neme: Bankim Meh
Title: CEO

ESCROW AGENT

By:
Name:
Title:

SECURITYHOLD
REPRESENTAT

Frazier Healthcare M, LP
By FHM V, LP, its general partner
Ry FEM V, LLC, its gencral partoer

By:
Name: Trevor Moody
Title: Member
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be duly
executed and delivered in its name and on its behalf as of the day of October, 2009

SYNERON MEDICAL LID.

By:
Name:
Title:

REVIVE HOLDING SUB INC. .

By:
Name:
Title:

PRIMAEVA MEDICAL, INC.

By:
Name:
Title:

ESCROW AGENT

. @M@(M\/

Name:  Claude Acoba
Title:  vjge President

SECURITYHOLDERS’
REPRESENTATIVE

Frazier Healthcare V, LP
By FHM V, LP, its general partner
By FHM V, LLC, its general partner

By:
Name: Trevor Moody
Title: Member
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and &
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+ Rupresentative ba

VITNESS WHEREOP, 8
arityfiod
£

yheros, Morgor Sub, Primssve, Escrow Agent
vs aaraed Uiis Agresment to be exeoutad ag of
wiiton above by thelr rspective officers thersunto duly amhorized.

SYRERON MEBCAL LTD,

By

Newer Fabain Tesesbuum
Ttk QPO

REVIVE HOLING 808 ING,

By:

Nams; Felian Tenenbauma
Ttk Prog

PRIMAEVA MEDICAL, INC,

By

Wame: Rankim Mehis
Tl CBO

ESCROW AGENT

By
Mamer
Tl

SECURITYHOLIER

oy
Thle: Mom
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Section 3.18 - Intelleciual Property.
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