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Delawvare -

The TFirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE CF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I8 A TRUE AND CORRECT
COPFY OF THE RESTATED CERTIFICATE OF "BIOCARDTIA, INC.", CHANGING
ITS NAME FROM "BIOCARDIA, INC." TO "EXPRESSION DIAGNOESTICS,
INC.", FILED IN THIS OFFICE ON THE EIGHTEENTH DayY OF JUNE, A.D.

2002, AT 9 O'CLOCK A.M,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

HﬂAZAAA;Jb ;Jiwuﬁﬁﬁxgyai;¢L4aﬁJ
Harriet Smith Windsor, Sedretsry of State
AUTHENTICATION: 1838712

2982485 &£100C

Q20321144 DATE: (¢&6-1%2-02
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STATE OF DELANWARE
SECRETARY OF STATE
LIVISTON OF CORDPORATICONS
FILED 08:00 AM O8/518/-°2002
OPORRIZL48 — JPERAES

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
BIOCARDIA, INC.

BIOCARDIA, Inc., a cotporation organized and exigling under the laws of the State af
Delaware, heteby certifies as follows:

A, The name of the corporation ie BioCa.rdia."Inc. The cotporation was originally
incorporated under the name “Hippocratic Enginecring, Inc.” and the date of fling the ariginal
Certificate of Incorporation of this corporation with the Secretary of State of the State of Delaware ix
December 21, 1998,

B. Pursuant to sactions 242 and 245 of the General Corporation Law of the State of
Delaware, this Amended =nd Restated Cartificate of Incorporation amends and restates the
provisions of the Certifieate of Incorporation of this cdrpomtion.

C. The Certificate of Incorporation of this corporation is hereby amended and testated to

read =3 follows:

ONE. The name of the corporation is Expreszion Dizagnostics, Inc. (the "Corporation” or the

"Company™).

ITWO. The name and address of the registered office of the Corporation in the State of
Dclaware i3 Corporation Trust Center, 1209 Orange Steet, in the City of Wilmington, County of
New Castle, Zip Code 19801. The name of the registered agent at snch address it The Corporation
Trust Company,

THREE. The purpose of the Corparation is to engage in any Iawful act or activity for which
B corporation may be orgenized under the Genersl Corporation Law of the State of Delawars,

FOUR This Cotporation it avthorized 1o issuc two classes of stock to be designated,
respectively, “Common Stock” and “Preferred Stock.® The total nunber of shares which the
Carporation is authorized to isgue is Ten Million (10,000,000) shares of Common Stock (the
"Common Stock™) =nd £,400.000 shares of Preferred Stock (the "Preferred Stack”), of which
2,900,000 shares of Preferred Stock are degignated Series A Preferred Stock (the “Seriex A
Preferred™) and 5,500,000 shaves of Prefetred Stock are designated Series B Preferred Stock (the

C:\WMWIWWMZJ 133363 _1.00C
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"Series B Preferred”). The Common Stock and Preferred Stook shall have & par value of §0.001 per
shars, '

The rights, preferences, privileges and restrictions granted to or impoeed upon the Preferred
Stoek are as follows;

A, Dividends. The holders of the Ereferred Stock shall be entitled to receive dividends
out of funds legslly available therefor, at the annual rate of $0,035 and $0.109 per share of Serics A
Preferred and Series B Preferred, respectively, held by them, as adjusted for steck splits, stock
dividends, recapitalizetions, and similar events, prior and in preference to the declaration or payment
of any dividend or other distribution (payable othet than in Common Stock) with Tespect 1o the

Common Stock, other than dividends payable solely in Common Stock, unless dividends shall have
been paid or declared and set apart for payment, on acconnt of all shares of Proferred Stock then
issued and outstanding, at fhe aforesaid rate for such ealendar year.

B.  Liguidation Preference.

2 Remaining Asgets. Afer payment to the holders of the Preferred Stock the
amounts set forth in Section B (1) above, the remaising aseets and funds of the Corparation legally
available for distribution, if any, shall be distributed ratably to the holdera of tha Common Stock,

. 3 Reorgsnization or Marger. A reatganization, merger or comsolidation of the.
Corporation with or into any other corporation or entity, or a sale, conveyancs or encumbrance of all
or mubstantially all of the assets of the Corporation, in which transaction or series of related
transactions the corporation’s stockholders immediately prior to such franzaction own immediately
after guch trapsaction less then 50% of the veting power of the surviving corporation or itg parent,
shall be deemed to be & Liquidation Bvent within the meaning of thiz Section B.

4, Non-Cash Consideration, 1If any agscts of the Corporation distributed to
stockholders in connection with any Liquidation Event are other than cash, then the value of such

CAWindowNTEMIWPALIBY_21339863_1.DOC =2«
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a The method of valnation of securities not subject to investment letter
or other gimilar restrictions on free marketability shall be as follows:

(i if the securities are then wadad on a national securitiss
exchange or the Nasdaq National Market (or a similar quotation system), then the value shall be
deemed to be the average of the closing prices of the securities on such exchange or system over the
30-day period ending thres dayx prior to the distribution; and

: (i) if’ actively traded over-thewcounter, then the value ghall ba
deemed (o be the average of the ¢losing bid prices over the 30-day period ending three (3) days prior
to the digtribution; and

(ii})  if there iz no actve public market, then the valns shall be the
fair market value thereof, as determined in goad faith by the Board of Directors of the Corporation

b, The method of valnation of securities subject to investment latter or
other restrictions on free marketability shall be to make an appropriate discount from the markst
value determined as above in subsections (2)(i), (ii) or (iii) of this subgecHon to reflect the
approximate fair market value thereof, as determined in good feith by the Board.

c. Conversion. The holders of Preforred Stock shall have conversion rights as follows
(the "Conversion Rights)

1. Eight to Conyert Each share of Preferred Stock shall be convertible, at the
option of and without the Payment of any additional consideration by the holder thereof, at any time
into such xumber of fully paid and nopasscssable shares of’Comqon Stock as is determined by .

be $0.50 and $1.55, respectively. The Conversion Price for the Scries A Prefarred and Seties B
Preferred shall intially be $0.50 and $1.55, respectively, subject to adjustment as provided below.
The number of shares of Commop Stock into which a share of Preferred Stock is convertible ia
hereinafier referred to ag the "Conversion Rate™ of the Serics A Praferred and Serjes B Preferved, 2a

2. Automatic Conyetsion. Each share of Preferred Stock shail antomatically be
converted into shares of Common Stock at the then-effective Convergion Rata (i) immediately prior
1o the closing of a firm commitment underwritten public offering pursuant to an effective registration
Statemnent on Form S-1 inder the Securitics Act of 1933 (the "Act™) coveting the offer and sale of
Common Stock for the account of the Corporation to the public with gross procesds to the
Corporation in excess of $10,000,000; (i) upon 2 vote of the holders of a majority of the Prefemred

Cindew\TEMMPALIDZ_2133863_L10C ~3-
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3. Mechanics of Conversion, Before any holder of Proferred Stock chall be
entitled to convert the zame into full shares of Common Stock and to teceive certificates therefor,

guch holder shall surrender the certificrie or certificates thetefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Preferred Stock, and shall give wtitten notice to the
Corporstion at such office that such holder elscts 1o convert the same; provided, howsver, that in the
event of an automsatic conversion purguant to Section 2 above, the outstanding shares of Preferred
Stock shall be converted automatically without any frther astion by the holders of such shares and
whether or not the certificates representing such shares are surtandered to the Corporation or its
wansfer agent, and provided further that the Cotporation shall not be obligated to issue certificatss
cvidencing the sharea of Comumon Stock issusble upon such automatic couversion unless the
certificates evidencing such shares of Preferred Stock ars sither deliversd to the Cormperation of ite
transfer agent as provided above, or the holder notifics the Corporation or its transfer ageat that such
certificates have been lost, stolen or destroyed and executes an agreement reasonably eatisfactory to
the Corporation to indemnify the Corporation from any loss incurred by it in connection with the
loss of such certificates. The Corporation shall, as soon as practicable after such delivery, or guch
agrecmnent and indemnification in the case of a logt certificate, issue and deliver at such office to
such bolder of Preferred Stock, 2 certificats or centificates for the number of shares of Common
Stock to which the holder shall be entitled and a check payable to the holder in the amount of any
cash amounts payable as the result of a conversion into fractional shares of Commeon Stock. Such
conversion shall be deemed to have been made immediately priot to the close of businesg on the date
of snch swrender of the shares of Preferred Stock fo be converted, or in the case of mutomatic
conversion in connection with an underwritten public offering, immediately prior to the closing of
the offaring, and the person or persons entitled to receive the shares of Cormmon Stock issuable upon

such conversion shall be treated for all purposes as the record bolder or holders of such shares of
Common Stock on such date, ‘

4. Adjp ts to Con ice for Dilutive Tasues:

- & - Specidl Definitions. For purposcs of this Section 4, the following
definitions shall apply:

- (i)  “Onptions” shall mean rights, options or wamants to
subscribe for, purchase or otherwise acquire either Common Stock o Convertible Securitics.

. : ()  “Original Issue Date™ ghall mean the date on which the
first ghare of Series A Preferred or Series B Preftrred was {ssued by the Corporetion, a2 appropriate,

(i) “Convertible Securities” shall mean any evidences of
indebtedness, shares (other than the Commen 8tock) or other securities converiible into or
exchangeable for Common $tock,

(ivy “Additional Shares of Common Stock”™ shall mean all
shares of Common Stock issued (or, pursuant to Section 4(b), desmed to be issued) by the
Corporation, other than; .

Ciwindywi\TEMPPALIBY 2139853_1.00C -4
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(A) sharcs of the Corporation's Common Stock
isgued upon conversion of the Preferved Stock:

(B)  shares issucd pursusnt to the acquisition of
anather corporation by the Corporation by merger, purchage of substantially all of the assets, or other
reorganization approved by the Board of Directors:

(C) shares of the Corporation’s capital stock (or
related options) issued to employees, officers, directors, consultants, or other petsons performing
services for the Corporation (including, but not by way of limitation, distributors and sales
Tepresentatives) pursuant to any stock offering, plan, or arrangement approved’ by the Board of
Diractors; ’

@™ sheres  issued to financial institudons in
connection with the extension of credit to the Cotporation or in connection with the lease of
equipment approvad by the Board of Directors:

' (E) ghares of the Corporation's Common Stock
issued in connection with any stock split or stock dividend by the Corporation;
o ) (F) . shares of the Corporation’s capital stock issued
pursuant to options, warrants, notes or other rights to acquire securities of the Corporation
outstanding on the date of this Certificate; and '

(G)  shares issued in a public offering in conpection
with which all of the Prafarred Stock will be converted pursnant to Section C(2) of the Article Four.

: b, med issue of Additional Sheres of C on_Stosk

the Corporation at any time or from time to tims after the Original Issue Date shall issue any Options
or Convertible Secnrities or shall fix a record date for the determpinaiion of holders of any class of
secrities entitled to receive any such Options or Convertible Securities, then the maximum atumber
of shares (as set forth in ths instrument relating thapeto assuming the satisfaction of any conditions to
exercisability, including, without Kmitation, the passage of time and without regard to any provisions
contained therein for a subsequent adjustment of such number) of Common Stock iesnable upon the
exercisae of such Optiona or, in the case of Convertble Securities and Options therefor, the
conversion or sxchange of such Convertible Securities, shall be deemed to be Additional Shares of
Common Stock issued as of the time of such issue or, in case such a recard date ghal]l have beex
fixed, a8 of the close of business on such record date, provided that Additional Shares of Common
Stock shall not be destned to have been issued unless the consideration per share (determined
pursnent to Secton 4d hereof) of such Additional Sharcs of Common Stock would be less than the
Conversion Price for the Series A Preferred or Serjes B Preferred, as appropriate, in effect on the
date of and immediatoly prior to such issne, or such record date, as the casc may be, and provided
further that in any such case in which Additional Shares of Common Stock are deemed to be {3sned:

Cwindaws\TEMMPALIE?_2133863_1.700OC <5
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() no further adjustment in the Conversion Price shall be
made upon, the subsequent issue of Convertible Securities or shares of Common Stock upon the
exercise of such Options or conversion or exchangs of such Convertible Securities;

(i)  if such Options or Convertible Ssciritias by their tenns
provide, with the passage of time or otherwise, for sny incressc or decrease in the consideration
payable to the Corporation, or in the number of shares of Comman Stock issnable, upon the exercise,
conversion or exchange therzof, the Conversion Price computed upon the original issus thergof {or
upon the occwrrence of & record date with respect thereto), and any subgequent adjustments based
thereon, ghall, upon any such increase or dscreass becoming effective, be recomputed to reflect such
inctease or decrsase insofar as it affects such Opbions ot the rights of conversion or exchange under
such Convertible Securities;

(ili)  upon the sxpiration of auy such Options or any rights of
conversion or exchange under sueh Cortvertible Scourities which shall not have been exercissd, the
Conversion Price computed upon the original issue thersof {of upon the occurrence of & record date
with respect thereto), znd any subssquent adjustments based thereon, shall, upon such expivation, be
recompnted as if,

‘ ' (A)  in the caze of Convertible Securities or Options
for Common Stock, the only Additional Shares of Common Stock issued were shares of Commeon
Stock, if any, actuslly issued upon the exetcise of such Options or the conversion or exchange of
such Conmvertible Securities md the consideration received therefor was the consideration actuglly
received by the corporation for the issus of all such Options, whether or not exercized, pluz the
consideration actually raceived by the corporation upon such exercise, or for the fzsue of all such
Convertible Becurities which were setually converted or exchanged, plus the additional
consideration, if any, actually received by the corporation upon such conversion er exchange, and

_ . (B) in the case of Options for Convertible
Securities, only the Convertible Securities, if any, actudlly issued upon the exercise thersof' were
tssued at the time of issue of such Qptions, and the consideration received by the corporation for the

- Additional Shares of Common Stock desmed to have been then issued was the consideration actually
received by the corpotation for the issue of all such Options, whether or not exercised, plus the
consideration deemed to have been received by the corporation upon the issue of the Convertible
Sccurities with respect to which such Options were actaally exercised;

(iv)  no readjustment pursuant to clause (i) or (i) above
shall have the effect of increasing the Conversion Prics to.an amount which exceeds the lower of (A)
the Conversion Price on the original adjustment date, or (B) the Conversion Price that would have
resulted from any issuance of Additional Shares of Common Stock betwssn the otigival adjustment
date and such readjushuent date; end :

(v)  in the case of any Options which expire by their terms
not more than S0 days after the date of issus thereof, no adjustment of the Conversion Price shall be
made until the expiration or exereise of all such Options,
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. c. Adjustinen ice Upan Issuance of Additional Shares
: of Common Stock. In the event this Corporation shall jssue Additionel Shares of Common Stock
(including Additional Shares of Commeon Stock doemed to be issusd pursuant to Section 4(b) after
the Original lszuc Date without consideration or for consideration per share less than the Conversion ?
Price for the Series A Preferted or Series B Preferred, as appropriate, in offect on the date of and i
immediately prior to such issne, then and in such event, the Conversion Price for the Series A ;
Preferred or Series B Preferred, as applicable, shall be reduced, concutrently with such issue, to a !
price determined by multiplying such Conversion Price by a fraction, the numerator of which shall :
be the number of sharcs of Comumon Stock outstanding immediately prior to such issus (incloding
shares issuable upon conversion of the outstanding Preferrad Stock and shares issuable upon
exercige, conversion or exchange of Options or wamants for Preferred Stock) plus the number of E
‘ shares of Common Stock which the aggregate consideration received by the Corperation for the total ;
! number of Additional Shares of Common Stock so isszed would purchase at such Conversion Price; :
‘ and the denominator of which shall be the number of shares of Common Stock outstanding
immedistely prior to such issue (including shares fssuable upon conversion of the outstanding
Prefesred Stock 2nd shares issuable upon exercise, canversion or exchangs of Options or warrants
for Preferred Stock) plus the number of such Additional Shares of Common Stock so {sguad,

d.  Determination of Consideration. For purposes of this Section 4, the
consideration recelved by the Corporation for the issuc of any Additional Shares of Common Stock
shatl be computed as follows: : ' :

i Cash and Property: Such consideration shall:

‘ (A)  insofar as it consists of cash, be computed at the ;
aggregate amount of cash received by the corporation;

(B)  insofar as it consisis of property other than cash,
-be computed at the fir value thareof at tha tite of such issue, a8 determined in good fith by the
Board imrespective of any accounting traatment; and :
. {C) in the event Additional Shares of Common |
Stock are issued together with other shares or securities or other assets of the Corporation for -~ - i
consideration which ¢overs both, be the proportion of such consideration so recrived, computed as if
provided in efauses (A) and (B) above, a8 determined in good faith by the Board, i

- (ii)  Options and Convertible Securities The congideration ‘
per share received by the Corporation for Additiona] Shares of Common Stack deamed to have been =
issued pursuapt to Section 4(b), relating to Options and Convertible Scourities, shatl be determined |
by dividing: :

(A) the total amount, if any, received or recejvable
by the Corporation as consideration for the isme of such Options or Convertible Securities, plus the
minimum aggregate amount of additional consideration {a8 =ct forth in the instruments relating
thersto, without repard to any provision contained theyein for a subs=quent adjustment of such
consideration) payable to the corporation upon the exercise of such Options or the conversion or
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exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the

exercige of such Options for Convertible Securities and the conversion or exchangs of such
Convertible Securities by .

(B) the maximum npumber of shares of Cormmon
Stock (28 sot forth in the instruments relating thereto, without ragard to any provision contained
thersin for a subsequent adjustment of such number) issusble upon the sxercise of such Options or
the convarsion or &xchange of such Convertible Securitics,

5. Fractional Shares. In heu of any fractional shares to which the holder of
Preferred Stock would otherwise be entitied upon conversion to Common Stock, the Corporation
shall pay cash equal to such Faction multiplied by the fair market value of one share of Common
Stock as determined by the Boand of Directors of the Corporation. Whether or not fractional shares
are issuable upon snch conversion shall be determined on the basis of the total number of shares of

Preferred Stock of ach holder at the time converting inte Common Stock and the number of shares
of Common Stock jesuable upon such aggregate conversion.

a. Adjustment of Convergion Price. The Comr-e-rsim Price a.f each seres of
Preferred Stock shall be subject to adjustment from time to Gme as follows:

a. If the oumber of shares of Common Stock outstanding ai any time
after the date hereof is increased by a stock dividend payable in shares of Common Stock or by a
subdivision or gplit-up of shares of Common Stock, then, on the date such payment is made or such
changoe is effective, the Conversion Price of each scries of Preferred Stock shall be appropriately
decreased o that the number of shars of Commeon Stock issnable on conversion of any shares of
guch zeries of Prefetred Stock shall be imcreased in proportion o such increase of outstanding shares,

b, If the number of shares of Common Stock outstanding at any time
after the date hereof is decreased by a combinatiop of the outstanding shares of Common Sitock,
then, on the effective date of such combination, the Conversion Price of each series of Prefemred
Stock shall be appropriately increased so that the number of shares of Common $tock: issuable on
conversion of any shares of such serjes of Preferred Stock shall be decreased in proportion to such
decreazec in outstanding shares. : .

c. In case the Corporation shall declare a cash dividend upon its
Common Stock. payable otherwise than out of relained camings or shall distribute to holders of its
Common Stock shares of its capital stock (other than Common Stock), stock or other gecuritiss of
other pemsons, cvidences of indebtedness issued by the Corporation or other persons, assets
{excluding cash dividends) or eptions or rights (excluding options to purchase and rights to subscribe
for Common Stock or other securities of the Corporation convertible into or exchangeable for
Common Stock), then, in sach such case, the holders of the Preferred Stock-shall, concurrent with
the distribution to holders of Common Stock, receive a like distribution based upon the muember of
shares of Commeon Stock into whieh such Prefarred Stock iz then convertible,

d. In case, at any time after the date hereof, of any capital reorganization,
or apy reclassification of the stock of the corporation (other than as a result of a stock dividend or
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subdivigion, split-up or combination of shares), or the conrsolidation or merger of the Corporation
with or into another person (other than 2 consclidation or merger in which the corporation is tha
continuing entity end which does not result in any change in the Common Stock), the shares of
Preferred Stock shall, after such reorganization, reclassification, consolidation, merger, sale or other
disposition, be convertible into the kind ang numbet of sharcs of stock or other sscurities or property
of the corporation or otherwise to which such holder would have been entitled if immediately prior
o such roorganization, reclassification, consolidation, mezgter, sale or other disposition sach holder
had converted its shares of Prefeyred Stock into Common Stock. The provisions of this Section 6(d)

shall similarly apply to successive reorganizations, reclassification, consolidations, mergers, sales or
other dispositions.

e All calculations und.sr this subsection § shall be made ko the nearsst
cent or to the nearest one hundredth (1/100) of a share, as the case may be. -
7 Minimal Adjustments. No adjustment in the Conversion Price for the .

Preferred Stock need be made if such adjustment would result in a change in the Conversion Price of
less than $0.01. Any adjustment of Jess than $0.01 which is not made shall be carried forward angd
shall be made at the time of and together with any subsaquent adjustment which, on 2 cumulative
basis, amounts to an adjustment of $0.01 or mors in the Conversion Price.

. 8. No Imvpgirment. The Corporation will not, without the consent of the bolders
of a majority of the outstanding Preferred Stock, through any reorganization, recapitalization,
tramsier of assets, conzolidation, merger, dissolution, issue or sale of gecurities or any other voluntary
action, avoid or sesk to avoid the observance or performance of any of the terms o be obzarved or
performed hereunder by the Corporation, but will at all times in good faith assist in the camrying out
of all the provisions of this Section C and in the taking of all such action a2 may be necessary or
Epproprigte in order to protect the Conversion Rights of the holdess of Preferred Stock against
impaitment. This provigion shall not restrict the Corporation's right to amend jts Certificate of
Ineorporation with the requizite shareholder consent, ' ) . :

. 9. Cetificate az to Adjustments. Upon the occuiTehce of each adjustmient or
readjustment of the Conversion Rate pursuant to this Section C, the Corporation at its expense shall
promptly compute such adjustment or readjustment in accardance with the terms hereof and prepare
and fumish to each holder of Preferred Stock a certificate setting forth sweh adjustment or
readjustment and showing in detail the facts upon which such adjusiment or readjustment is bassd.
The Corporation shall, upon written request &t any time of any holder of Preferred Stock, firrnizh or
cause to be furnished to such holder a like certificate setting forth (i) all such adjnstments and
readjustments, (ii) the Conversion Rate at the time in effect, and (iii) the number of shares of
Commion Stock and the amount, if any, of other proparty which at the time would be veceived upon
the conversion of such holder's shares of Praferred Stock.

10. Notices of Record Date. In the event of any taking by the Corporation of a
record of the holders of any clast of securities for the purpose of determining the holders thereof

who are entitled to receive any dividend (other than a eash dividend) or other distibution, any right
to subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or property or to receive any otber right, the corporation shall mail to each holder of
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Prefemred Stoek at least 20 dayg prior to such record date, a notice specifying the date on which any

such record is 1o be taken for the purpese of such dividend or distribution or right, and the amount
and character of such dividend, distribution or mght, .

11.  Noti¢es. Any notice requircd by the provisions of this Section C to be given
ta any holder of Prefemred Stock shall be deemed given if deposited in the United Stater mail,

postage prepaid, and addressed to each holder of record at such holder's address appearing on the
Corporation's books. : .

D, Voting Rights.

_ 1. Generally, The holder of each share of Preferred Stock =hall be entitled to the
number of votze cqual to the number of shares of Common Stock into which each share of such
Preferred Stock could be converted on the record date for the vote or written consent of shareholders
and, except as othearwise required by law, shall have voting rights and powers equal to the voting
rights and powers of the Common Stock. The holder of each share of Preferred Stock shall be
entitled to notice of any sharcholders' meeting in accordance with the bylaws of the corporation and
shall vote with holders of the Conunon Stock upon all matters submitted to a vote of shareholders,
except as required by law or sat forth herein. Fractional votes shall not, however, be pamitted and
any fractional voting rights resulting from the above formula (afler agpgregating all shares of
Commeon Stock into which shares of Prefared Stock held by each holder could be converted) shall
be disregarded. The holder of each share of Common Stock shall have the right to one vote, and
shall be entitled to notice of any shareholders' meseting in accordance with the bylaws of ths
corporatien, and shall be entitled to vote upon such matters and in such manter as may be provided
hy law. .

2. Directors.

()  Number of Directors, Except as reduced by Section D.2.(jii),
there shall be five directors of the corporation. - e

(i)  Blection by Class. The directors shall be elected as follows:
(A) Two director (the "Preferred Directors”) shall be

~ clected by the holders of the outstanding shares of Preforred Stock voting together as a separats
¢class.

{(B) One director (the "Joint Director") shall be
clected by the holders of the outstsnding shares Commen Stock and Preferred Stock voting together
a8 a single clasg, on an as-converted to Common Stock basis.

() Two dirgctors (the “Commuon Direciors™) shall
'bls elected by the holders of the outstanding shares of Common Stock voting together 85 a separate
class,

(iii) of Directo eduction of Wi of Directors.
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(A) If at any time there are fewer than 500,000
shares {appropriately adjusted for stock =plits, stock dividends, recapitalizations and similar events)
of Proferred Stock outstanding (i) the right of the holders of the shares of Preferred Stock to elect
the Preferred Directors will tarminate, (i) a voting shift shall be effected mnd the term of office of
the Preferred Directors will automatically terminate, and (iii) the authorized munber of dircctors
shall be reduced by two, In addition, a Prefemred Director may be removed by vote or written
consent of a majotity of the shares of Preferred Stock then outstanding, voting as a separate series;
provided, however, that such Preferred Director may not be removed under this sentence (unless the
entire board is removed) when the votes cast against removal, or not conssnting in writing to the
removal, would be sufficient to elect such Preferred Director if voted cumulatively at an election at
which the same fotal number of votes were cast (or, if the action is taken by written ¢onsent, =il
shares entitled to vote were voted) and the emtirs number of Preferred Directors anthorized at the
titne of the Preferred Director's most recent clection were then being elected.

(B) A Joint Director may be removed by vote or
written: consent of g majority of the gsharae of Common Stock and Preferred Stock then outstanding,

voting together as a single class on an as-converted-to-Common Stock basis; provided, however, that
2 Joint Director may not be removed (unless the eatirs board is removed) when the votes cast against
removal, or not consenting in writing to the removal, would be sufficient to elect such Joint Director
if voted cumulatively at an elschion at which the same total number of votes were cast (or, if the
action iz teken by written consent, all shares entitled to vote wers yvoted) and the sntive number of
Joint Directory authorized at the time of the Joint Director's mast recent election were then being
elected. .

) A Commeon Director may be retooved by vote or
written, consent of a majority of the shares of Comamon Stock then outstanding, voting together as a
single class; provided, however, that 2 Comton Ditectar may not be removed (unless the entire
board is removed) when the votes east against removai, or not consenting in weiting to the remowval,
would be sufficient to elect such Common Pirector if voted cumulatively at an election at which the
same total number of votes were cast (or, if the action is taken by written consent, all shareg entitled
to vote were voted) and the entire number-of Common Directors authorized at the time of the
‘Common Director's most recent election were then being elocted.

() Vacancies.

{A) In the event of a vagancy on the board of
directors ¢reated by the resignation, death, or removat of a Prefetted Director, such vacancy shall be
filled: (i) by the Corporution's board of directors upon receipt by the board of directors of, and in
accordance with, written consents specifying the new director to fill such vacancy and signed by the
holders of a majority of the =hares of Prefemed Stock then outstanding, or (ii) by vote or wnttm
conscot of the holders of & mujority of the Preferred Stock then outstanding.

(B} In the event of a vacancy on the board of
directors created by the resignation, death, or removal of & Joint Director, such vacancy shall be
filled by the corporation's board of directors upon teceipt by the board of directors of, and in
accordance with, a written consent specifying the new director to fill such vacancy and signed by the
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holders of a majority of the shares of Common Stock and Preferred Stock then nutsta.nd.tng. voting
togﬁhar as a single class on an as-converted-to-Common Siock basis.

(C) In the event of a vacancy on the board of
direetors creatad by the resignation, death, or removal of a Common Divector, such vacancy shall be
filled: (i) by the Corpotation's board of dircctors upon receipt by the board of directors of, and in
accordance with, written consents specifying the pew director to fill such vacancy and zigned by the
holders of a ma.jority of the shares of Common Stock then outstanding, or (i) by vote or written
consent of the holders of a majority of the Common Stock then ouistanding,

E.  Protective Provisions.

1. In addition to any other class vote that may be required by law, this
Corporation shall not without first obtaining the approval (by vote or written ¢onsent, ag provided by
lew) of the holders of at least a majority of the then outstanding shares of Serias A Praferrsd, voting
together as a separate class and at least a majority of the then outstanding shares of Seriezs B
Preferred, voting togather as a separate class: )

& repurchasze, tedeem, or retire, divectly or indirectly, any shares of
Common Stock except such shares held by officers, employees, directors or consultants whosa
services to the Corporation have been terminsated; or . }

b. effect a sale, of all, or substantially all, of the assets of the Corporation
ot a merger of the Corporation if, as a result of such merger, the shareholders of the Corporation ghall
own less than 50% of the voting power of the suxviving corpotation.

. 2. The Corporation shall pot approve any actions whieh (i) adversaly alters or
changes the rights, prefatences or privilepes of the Seriss A Profurrad, (ii) creates any new class or
series of shares havmg any rights, preferences, or privileges senior to or on a parity with the Series A
Prefared or (iii) increases or decreases (other than by conversion) the aggregate number of
authorized shares of Serieg A Preferred, without first obtaining the approval (by vote or written
.copsent, as provided by law) of the holders of at least 3 majotity. of the then cutstanding shares of -
Serics A Praferred, voting together as a separata class.

3. The Corporation shall not approve any actiong which (i) adversely altars or
changes the rights, prefercnces or privileges of the Scries B Preferred, (ii) creates any new class or
scries of shares having any rights, preferences, or privileges senior to or on a parity with the Scries B
Preferred or  (ifi) increases or decreases (other than by conversion) the aggrepate pumber of
authorized shares of Scries B Preferred, without first obtaining the spproval (by vote or written
consent, as provided by law) of the holders of at least a majority of the then outstanding shares of
Series B Preferred, voting together as a separate clasa,

F. Status of Conwerted Stoek. In the ¢vent any shares of Preferred Stock shall be
converted purzuant to Section C hereof, the.shares so converted shall be canceled and shall not be
issuable by the Corporation. The Certificate of Incorporation of the Corporation shall be
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agpropriatcly amended to effect the corresponding reduction of the Corporation's authorizad eapital
slock.

G.  Residual Rights. AN rights accraing to the cutstanding shares of capital stock not
expressly provided for to the contrary herein shall be vésted in the Common Stock.

H, Dividend Pavment. The Corporation is authorized without farther action on behalf of
its stockholders to declare and pay a dividend to its stockholders equal to one share of Common
Stock of BioCardia DeviceCo, Inc, for cach outstanding share of this Corporation’s Commeon Stock
and one share of Series A Preferred Stock of BioCsrdia Devicello, Ine. for mach outstanding share of
thiz Corporetion’s Series A Preferred Stock and Series B Preferred Stock. The dividend preference
get forth in Section A of Artiele IV ghall not apply to such BioCardia DeviceCo, Inc, stock dividend.
Furthermors, the provision for the adjustment of the conversion price for this Corporation’s
Preferred Stock set forth in Section C(4) of Article IV ghall not apply to such BioCardia DeviceCo,
Ine. stock dividend,

FIVE. The Corporation is to have perpetnal existenca.

S[X. In furtherance and net in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, alter, amend or repeal the Bylaws of the Corparaiion.

SEVEN. The clection of directors need not be by written ballot unless the Bylaws of the
Corporrtion shail so provide. ‘

EIGHT. Meetings of stockholders may be held within or without the State of Delaware, as
the Bylaws may provide, The books of the Corporation may ba kept (subject to any provisions
contained in the statuics) outside the State of Delaware at such place or places g3 may be designated
from time to time by the Board of Directors or in the Bylaws of the Corporation. '

NINE. Yo the fllest extent permittad by the Delaware General Corporation Law as the same

exists or a5 may hereafier be amended, a director of the Corporation shall Aot be personaily liable to
-he Corporation ar its stockholders for monetary damages for breach of fiduciary duty as a dirsctor.
The Corporation may indemmify to the fullest extent permitted by law any person mades or threatened
to be made a party to an action or proceeding, whether criminal, ejvil, administative o
investigative, by reason-of the fact that such person or his or her testator or intestate i or was
director, officer or employee of the Corporation, or any predecessor of the Corporation, or serves or
served at any other enterprise as a director, officer or employee at the raquest of tha Corporation or
any ptedecesgor to the Corporation. Neither any amendment nor repeal of this Articls, nor the
adoption of any provision of this Ccrtificate of Incorporation inconsistent with this Article, shall
eliminate or reduce the effect of this Article ity respect of any matter occwTing, or any causs of
action, suit or claim that, but for this Article, would acerne o arige, prior to such amendment, repeal

or adoption of an inconsistent provision.

TEN. Advance notice of new business and str;ckholdcr nomination for the election of
directors shall be given in the manner and to the extent provided in the Bylaws of the Cotporation.
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ELEVEN, The Corporation reserves the right to amend, slter, change or repeal any provision
contained in this Certificate of Incorporation, in the manac now or hereafter prescribed by statute,
and all rightz conferred upon stoekholders harein are granted subject to this reservation.

D. This Amended and Restated Certificate of Incorporation has been duly approved by
the Board of Directors of this Corporation. .

E.  This Amended and Restated Cettificate of Incorperation has been duly sdopted in
accordance with the provisions of Sections 228, 242 and 245 of the Genera] Corporation Law of the
State of Delaware by the Board of Directors and tha stackholders of the Corporation. The total
number of outstanding shares entitled to vote or 2¢t by written conssnt was 4,934,000 sharse of
Common Stock, 2,730,000 shares of Seties A Proferred, and 4,973,795 shares of Sexies B Preferred.
A majority of the outstanding shares of Common Stock, Series A Preferred, and Series B Praferred
approved this Amended and Restated Certificate of Incorporation by written consent in accordancs
with Section 228 of the General Corporation Law of the State of Delaware and in accordance with
the Corporation’s Certificate of Incorporation and written motice of such was given by the
Corperation in accordance with Section 228. . .
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IN WITNESS WHEREQOF, BjoCardia, Ine, has causad this Amended and Restated
Certificate of Incorporation to be signed by the Chief Executive Officer and President in Palo Alto,
California thiz 17™ day of May, 2002.

BIOCARDIA, INC.

By: s/ Peter Altman
Peter Altman, President
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