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State of Delaware
' PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "NEOMED, INC.", CHANGINGC ITS
NAME FROM "NEOMED, INC." TO "CONCENTRIC MEDICAL, INC.", FILED IN
THIS OFFICE ON TEE TWENTY-THIRD DAY OF NOVEMBER, A.D. 1599, AT 5
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |J. Freel, Secretary of State

3084509 8100 AUTHENTICATION. 0100776
991502406 DATE: 11-23-99
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AMENDED AND RESTATED
R CERTIFICATE OF INCORPORATION

oF
NEOMED, INC.

The undersigned, Martin Dieck and Lanrz A. Donald, heceby certify that:

1 They are the duly ejected and acting President and Seereiary, respectively, of
NeaMED, Ine., a Delewars corporstion.

i 2, The Certifivate of Incerporation of this corporstion was originally filed with the
Secratary of State of Delaware op August 18, 1999.

.! 3, The Certifionte of Incorporation of this corporation shall be mmended and restated
‘ to rmad in fil) ag follows:

ARTICLE X
*“The name of this corporation is Conicentric Medical, Inc. (the “Corporation™).
! ARTICLETY

The addregq of the Corparation's registered affice in the State of Delaware is 1013 Centre
Roed, Wiknington, Delawace 19305, Camnty of New Castle. The name of its registered agent ut
such address is Camparation Setvice Company.

hnel ARTICLE HI

The purpose of the Corporation is to sngagr in any lswill act ar wctivity for which
corporations muy be organized under the Delawarc Gonora! Corporstion Law.

ARTICLE 1V

(A) Clasyss of Stock. The Corporation is authorized to issue two classes of stack 1o
be dagignated, respectively, "Common Stock” and “Prefarrad Stock.” Tbe total nuraber of sharcs
of atack which the Cmﬁﬁonmh issue {0 19,500,000 gharos cach with a par value
of 50.001 per share, of which 15,000,000 sbares shall he Common Stock and 4,500,000 shares
shall be Preferred Stock,

(8)  Rights, Prefercuces and Restyictions of Preferred Steck. The Preforved Stock

muthorized by this Amended and Restated Certificate of Incorpozation may be issued from time
to time is one or more deries. The fivet sexvies of Prefitred Stock shall be designated “Series A
Proferred Stook™ and shall consist of 4,900,000 shares. The rights, preferences, privileges, and

03P6298.01 -1-

STAZE OF DELANARE
SECRETARY OF STATE
DYVISYON QF CORPORATIONS
FILED 05:00 B 11/23/1999
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restictions granted to and impased on the Series A Preferrad Stock are as get forth balow in this
N MCIQ W(B]-

1 VDividend Provisions, The holders of shares of Series A Preferred Stack
shall be entitied 1o rective dividends, out of uny assets legally available therefor, prior and in
prefetence to any doclaration or payment of any dividend on the Common Stack (other than
dividends psyublo in Common Stock or other securitios and rights convertible ints or entitling
the holder thexeof 1o receive, directly or inditectly, additional shares of Cammon Steck of the
Corpuoration) of the Corporstion, at ibe rate of 50,104 per share (as adjuated for stock splis, srocie
dividends, roclassification and the like) per ananwy on euch outstanding share of Serien A
Prefezred Stock, paysble quarterly wheo, as and if declared by the Bused of Directors. Suck
dividends ghall not bz cwmulative. In addition, the holders of the Serics A Prafarved Stock shall
be entitied to receive any dividends declared or pald on the Counen Stock (other than dividends
payable in Common Stock o other securitios and rights conventible into or entitling the holder
thersof {0 reovive, direotly or indirectly, additional abarea of Comumon Stock of the Corporation)
based on the number of shares of Common 8tock issuable upon cogversion of the shaves of
Serics A Preferred Stock hield by eaoh such holder ag of the rocord date of such dividend.

2. Liquidstion.

(3) Prefersuce. In the evant of any liguidation, dissalution or winding
up of the Corporation, either voluntary or involuntary, the holders of the Series A Preferred
Stock shall be eatitled to reocive, prior and in preference to any distribution of any of the assete
of tha Corporation to e holdets of Common Stock by reason of their ownership thereof, an
amount equal to $1.30 psr share (a3 adfuated for stock splits, stock dividends, reclassification and
the lilee) for cach shate of Series A Preferred Stock then held by thom, plus declared but wupaid
dividends (the “%g’ uidation Preference™). If, upan the oocurrence of such event, the aesets and
, funds thus distributad atopg the holders of the Series A Preferred Stock shall be insufficient to
~ poermit the payment to such hoklers of the il aforessid proforential amounts, then the entire
assots and funds of the Corporation Iogally uveilable for distribution shall bes distributed mitably
among the holder of tho Series A Proferred Stock in propartinnt 1o ths prafarantial smonnt esch
such holder is otherwise entitled to receive.

®)  Remaining Assets. Intho event thet the liguidation, dissolution or
winding up occurs on or bafore the date 18 morihs following the first isgsusnce by the
Cerporation of Series A Preferred Stock, upan the completion of the distribution required by
Section 2(a) shove, the remeining assets of the Corporstion avallshle for disuibution 1o
stockholdess shall be distributed smong ths holders of the Seriez A Preferred Stock and the
Ceomumon Stock pro rats basad on the munber of shwres of Common Stnok held by each
(assuming conversion of all yuch Series A Freferred 8tock) wutil the holders of the Series A
Prefoniod Stock shell have received an aggregeto amount equal to three times ths Liquidation
Freferense per share of Serics A Prefemved Stock (Inchuding amounts paid pursuant to Section
2(a) above); thereatter, if asycts remsin in the Carparation, the holdors of the Comunon Stask of
tho Carporation shall receive all of the remaining essets of the Curporation pro raca based on the
pumber of shares of Common Stack held by each.

0396256.03 2-

TRADEMARK
REEL: 002166 FRAME: 0611



ent By: CONCENTRIC MEDICAL INC.; 850 938 2700 ; Oct-3-00 11:28AM; Page 3
0EC 13 "99 16:54  T0-9382700 FROM-VENTURE LAW GROUP 1-975 P.52/83 F-319

In the event that the liquidation, dissclution or winding up cccurs after the
~ dats 18 moaths following the fitst issuance by the Corperation af Serisa A Praferrad Stock, upon
the completion of the distribution required by Seotion 2(n) abave, if sswets rempin in (he
Corporstion, the holders of the Common Stock of the Corporation shali receive a1l of the
remaining assets of the Carparation.

(©) Certstn Acquivitions.

i ® Deemed Liquidsation. For purposes of this Section 2, &

: liquidation, dizsalution or windlag v of the Corpomation shall be deemed to ocour i€ the
Corporation shall sefl, convey, ar atherwise disposs of all ar substantially all of its propety or
hwsinesn o5 merge lnto or oonsolidate with sny other corporation (other than a whally-owned
subsidiary corparation) or affact any othier trannaction or serios of reluted tranasctions in which
mors than fifty percent (50%) of the voting pawer of the Corporation is disposed of; provided
that this Section 2(c)(§) shall not apply to (A) & merger cfTected exclusively for the purpose of
clunging e domicile of the Carporation, or (B} if the bolder or hoklers of 66% in voting power

! of the outstanding Preferved Stock by written waiver elect not to treat any event set forth in this
Section 2(¢0)(l) as o Eiquidation and such waiver shsll be binding on all holders of Preferred
Stoak.

(i)  Valuation of Consideration. In the event of a deemed
liquidation as described in Section 2(c)(i) abovr, if the consideration received by the Corporation
Is ather thoa cash, its valuc will be deeyaed its falr market valuo. Any sccuritics shall be valuod
az follows:

{(A) Seourtios not subject 1o investiment letter or other
similey reatrictions on free markoiability covered by (B) below:

(1)  Iftvaded on a securities eachange or The
Nasdag Stock Market, the vaiue shall be deerned to be the average of the closing prices of the
secrities on such exchange over the thiry-day pericd endios three (3) days prior to the closing:

(@  Yactively traded ever-the-counter. the value
shall be deerned to ha the average of the cloring bid or éale prices (whichover is applicsbls) over
the thiuty-day perind ending three (3} days prior o the sloaing; and

(3)  Ifthere in no active publo market, the value
shall be the fxir market valus thereof, as mutually determined by the Carporation mnd the holdars
of at least 3 majonty of the voting power of all than outatanding chares of Preferrod Stock.

{B) The method of valuation of securities auhject wo
investmant letter or other restrictions on free murketability (other than. restrictions arising solely
hy virtue of & ctackhalder’s stanis a¢ 50 effiliale or former affiliate) shall bs to mako sn
appropriate disoownt froma the texket valus deommined as above tn Section 2(cXif)(A) to reflect
the approximate fair market value thereof, as mutually delermined by the Comeration snd the

0396396.03 <3-
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— helders of at Jeast 1 majority of the voting power of all then eutstanding shares of Preferred
Stock.

Gii)  Nolise of Trapsastion. The Corporation chall give each
} halder of record of Scries A Preferred Stock written notiee af sich impending trensaotioa not
? Iater than twenty (20) daya prior to the stockholders' mooting ealled to approve such tranaaction,
ot tweaty (20) days prior to the closing of such tranzaction, whichever ic sarfier, and shall also
aetify euch holdeta in writing of the final approval of such tranmaction. Tho first of such notices
shall describe the material terma sud conditions of the imponding transastion and the provisions
of this Seotion 2, and the Corporation shall thereafter give such holdars prompt notics of any
material changes. The transaction shell in Do svent take place sooner than twenty (20) daye after
the Corporation has given the fitet notics provided for herein or soonar than tan (10) days sfier
the Corporation has given notice of any material changes provided for hereia; provided, bowever,
that such periods may b shortened upon the written conssot of the holders of Profiared Stack
that are entitled to such notice rights or similar notice rights and thst represent st least & majority
of the voting power of ¢ll than outstanding shares of meh Preferred Stack.

(%) af N ¢e. In the event the requirements of
this Soction 2(c) are not complied with, the Corporation forthwith cither canss tha slosing
of the transaction to be postponad umiil such requirements have been compliod with, or canoel
guch transaction, in which eveut the rightz, prefarences and privileges of the holders of ths
Series A Praferved Stock shatl revert to sad be tho same as such rights, preferences and privileges
existing Immediately priar to the date of the first notice referred to in Section 2(c)(iit) hereof.

3. Redemption. The Preferred Stock is not redesmable.

4. Conversion, The holders of the Proferrad Stock shall bave conversion
. rights as follows (the “Convarsion Rights™:

(3)  Right to Convert. Subject to Section 4(¢), each share of Sevies A
Preforred Staock ghall be convertible, at the aption of the haldey therecs, at any time, end from
time to time, after ths dats of jsagance of snch chare, ot the office of ths Corporation or any
tranafer agont for such atock, inte sch number of fully prid and nonessseiable shares of
Common Stock as is determined by dividing $1.30 by the Conversion Price applicsble to such
sdsaye, dotarisined ag heteafior provided, in effect on thoe date the certificate is surrondorsd for
conversion. The fnitial Conversion Price per share of Seties A Preferred Stock shall be $1.3G.
Such initial Conversion Price shall be subject to adfnstment as set forth in Section 4(d).

® A Conve + Bach share of Profesved Stock ahanll

automatically be converted into shares of Cornmon Stock at the Conversien Price at the time in
offect for such share immediatoly upon ths earlier of (1) sxcept as provided below in Soction 4(c),
the Corporation’s sals of its Common Stack in & firm conmitment underwrittan public offering
pursuane wo & pegistration watement uader the Sscuritios Act of 1933, as amended (the “Semurities
Agt”), the publie offering price of which is nat ess than $4.00 per share (approprintely adjusted
fot any mack split, dividend, combination or other recapitalivation) and which results in
aggregate cash provoeds to tho Corporation of at least $15,000,000 (ict of underwriting discaunts

€396356.09 oha
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~ end commissiong) or (ji) the date specified by written consent or agreement of the holders of a
majority of tho then outstanding shares of Preferred Stock.

(c)  Mechgnies gf Conversion. Before any holder of Preferred Stock
ehall be entitled to convert the ssme into shares of Caramon Stocl, thoe holder shall suryender the
octtificate or certificates therefar, duly endorsed, at the office of the Corporation ar of my
tranafer agent for such scries of Prefarred Stock, and shall give written notice to the Corparation
at its principal corporsto office, of the election to canvert the same and shsll state thorein the
neme or namnes in which the certificate ar certificates for sharas of Coramon Stock are to be
issued. The Corporation shall, as saon ss practicable thereaftor, lssue and deliver at such office
to such halder of Preforted Stock, or to the nominee or nominees of such holder. a certificate or
certificates for the numbaer of shaves of Common Stook ta which such holder shall be entitled as
aforesaid, Such conversion ehall be desmed to hava besn made immediately prior to the close of
businwss on the date of such swrrender of the sharps of such aeriea of Prefurred Stock to be
converted, and the perion or pereons entitled to receive the shisres of Common Stock jsmable
upon such conversion shall be trested for all purposes a4 the record holder or holders of such
shares of Common §tock aa of such datc. If ths conversion is In connvotion with s underwritien
offering of seouritios registerad purmant to the Securitics Act the conversion may, et the option
of any holder tendaring such Prefetrod Stock for conversion, be canditianed upon the closing
with the underwriters of dhe sals of securitias pursuant 1o such nffering, in which event the
person(s) entifled to receive Commmon Siack upon couversion of such Proferred Stork shall not be
deemed to have converied such Preferred Stock uatil immsdiately prior w the closing of such
Rale of seonxities.

(d Counvers 19 of Preferred for Cert
Ditutive Irsnances and stions. The Conversian Price of the Prefetred Stock
— shall be subject to%ﬁ%mmmm'nbmm:

(i)  Isyuance of Additions] Stack below Parchase Price. If
the Corporation shall issue, after the date upotr which any thares of Series A Preferred Stock
were first insued (the “Purchase Date” with respect (0 such sevies), any Additional Btock (as
defined below) without cansideration or for a consideration per share lzan than the Conversion
Price for such series in effect immediatoly prior to the icauancs of such Additional Stock, the
Convers{on Price for such series ip offect Immadiately prior to each such issuanee ghall
automatically be adjusted as set forth in this Section 4(d)(1), unless otherwise provided in this
Seotion 4(d)(5).

(A) Adjustment Foymula. Whansver the Convarsion
Price i adjusted purcuant to this Section (4)(d)(D), the now Conversion Price ehall ba determined
by multiplying the Conversion Prica then in stfect by 3 fraction, (%) the pumerntor of whioh shell
be the uumbes of shares of Common Stock oulstanding immediately prior to guch issuance (the

Mmgpmm nimber of sharos of Common Stock that the aggregare

cansideration reccived by the Corporstion for such issuance would purchesc at such Conversion
Price; and (y) the denominator of which shal] be the number of shares of Outstanding Common
ptus the number of shares of auch Additional Stock. For purposes of the foregoing caleulation,

019K265 03 -5-
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the tem “Outstanding Common™ shall includs sharea of Common Stack dearsed iagned purausnt
to Bection 4(A)F)(R) below.

3 Definition of “Additiownl Fveek.” Por purposcs of
this Section 4(d)}(), "Additional Stack” shall mean any shares of Camunon Stock issued (or
doemed o have boen issued pursuant 1o Section A(d)(IXB)) by the Corporation after the Purchase
Date) other than:

(1) Common Stock isswed pursuant to &
trangaction dsscribed in Sestion HANi) hereal)

@) ahetos of Common Stock [zanablc or Meyed
to employses, consultaats or direotors ui tha Corparatian directly or pursuant to & swoek option
plan, restricted stock plan or other ngresmeant approvad by the Board of Directors of the
Corporation;

@)  capital stock, or options Or werranr to
purchase capital gtack, issued to financial inatitutions or lsasors in connection with commeroial
credit arrangernetite, equipment financings or similer trensactions, each of which has heen
approved by the Board of Directors of the Cotporatian (including the three Directors elected by
the holders of Scries A Prefareed Stock);

(4)  ospiwl stock or waminta or optrions
purchase capita} stoak issued i conuection with hona Alde acquisitions, mergers or similar
trapeastions, each of which hes beon approved hy the Roerd of Directoys of the Corparation
(including the viree Directars ¢lected by the holders of Series A Preferved Stock))

{(S)  capital stock or watrants or options o
purchase capital gtock issued in conttevtion with bana fide strategic parmasshipa or licenses or
acquisiton of third party teclinology, the texma of which ars approved by the Board af Directors
of tha Corparation (including the three Directors elected by the holders of Seriew A. Preferyed
Stook);

(6)  sharcs of Common Staek ismued or insuahle
upon converslon of the Scries A Preferred Stank end upon conversion ar exercige af sutstanding
options, wezrsate, convertible notes ar other convertihle ¢ocurities outstanding as of the dats of

filing of this Amended and Restated Certificate of Incorporation;

()] sharea of Common Stock ivaued or issushle
ina public offiring spproved by the Board of Direatars of the Carporation (includfng tho threo
Directors clectad by the holders of Series A Prefeered Siack) prior to or in conaestion with which
all outstanding sharen of Preferyed Stock will be ronverted to Common Stock; and

8) shares of Coruroon Stock iasuad oc icsuable
with the affirmative vote or written consem of at least a majority of the then outatanding shares
of Sexies A Profurred Stock, voling as a separnte cless.

QID6A96.01 off~
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(C)  No Practionn] Adhurmenty. No adjustment of the
~ Convarsion Price for the Barios A Proferred Stock shall be made in an amount lesy than one cont

per share, providad that any adjustments which are not requited to ba made by reason of this
scntence shall be canied forwald and ahall be cither taken tnto sccount In any subsequent
sdjustrasat made prior to tires yours from the dave of the svent giving rise to the adjustment
being cerried forward, or shafl ba made ax the end of three years from the date of the event giving
rige to the adjustment being curied forward.

D) WQMM- In the case of
the issuance of Commaon Stock for cash, the co on shall ha doamed 1o be the amount of

cash paid tharefox before deducting eny rensonable disconnts, cormmissions or ofher axpascs
allowed, paid or incurred by the Corporation for any underwriting or otherwise in connection
with the isqusnce snd sale thermof I the cace of the lasnance of the Cominon Stack fors
consideration in whole or in part ather than cash, the consideration other than cash shall be
dosmed to ba the fhir value thescof ag determined by the Board of Directars irvespoctive of any
asaounting troatrment.

(E) Desmed Issuances of Compumon Stock. In the case
of the issuancs (whether befbre, on or after the applicable Purchare Date) of options to purchasc
or rights to yubscribe for Cammon Stock, securities by their terms convertibils iwtn ar
sxchangeabls for Comman Stook or options to purchase or rights to subtaribe for such
convertible or exchangeable seourities, the following provieians shall apply for all purpases of
thi¢ Section 4(4)G):

{1) The agprogste maxinngn oumber of ghares of

Comumnon Stack delivershic upon exervise (wsauming the satisfaction of sy conditions to
exeroizability, including without limitation, the pagsagy of time, but without taking into qecount

~ patential antidiluton adjustments) of such options o pirchase or rights 1o subsaribe for Common
Stock shall be deemed w have been isaned at the tirae euch options or rights were issued pud for
a consideration equal to the consideration (determined in the manner provided in Section
4(dY()D)), If any, received by e Corporation upon the imnance of such options or rights plus
the minimum exercige price provided ia such options ot rights (without taking into sceoum
poteatial antidilution adjustments) for tha Cammoty Stock covered thoreby.

(2) Tho aggregute maximum numbers of ghares of
Conunon Stock deliverashle upon converzion of or in exchange (assuming the satisfaction of suy
conditions to convertbility or exchangeability, including, without imitation, the passage of time,
but without taldng into sccownt potential antidilution adjustments) for any such oanvertible or
exabangeshle securities or upon the exercige of options 9 purchase or rfights ta subscribe for such
convertible or sxchangeable seourities and subssquent cotversion or exvhange thereof shall be
deomed to have bean lssued at the time such securitics were issued or such eptions or rights were
jrzued sad for a consideration equal o the considevation, i my, reccived by the Corparardon for
any such sacurities and telated aptions or rights (cxcluding sny cash received on gocount of
accrued interest or accomed dividends), plug the minimum additiona) considesation, if any, tobo
received by the Corporstion (without takiing inta sccount potential antidilatian adjustrnents) tpou

0IPGIN.08 ~1-
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the conversion or exchenge of such securities or the exercize of any relnated options er rights (the
considegution in each sase to Lo detennined in tho mamner pravided in Section 4(AXOE).

{3) In tho ovens of any change in the number of

sharet of Common Stack deliverable or in the congideration paysble to the Corporation upon

' exereise of such optiond or sights of Upan conversion of oy in sxcluange for auch convertible or
exchangecable securition, including, but nat Limited to, a change resulting Gom the ansidilusion
pravisions thereaf, e Convaeion Price of the Saits A Preformed Stock, so the exwnt in any way
affected by or compnted using such optious, rights or securities, shall bo rscomputed to reflect
such ohxnge, but no funbor adjustnant shall be mads for the aotua)l jssuence of Common Stock
aor anty payment of such considaration upon the excreise of any such options er ights or the
conversion ar exchange of such pecurition,

(4) Upon the expiration of any such options ar
rights, the termination of any such rights to convext or sxchange or the expiration of any aptions
or Gghta related to such convertible ot exchangoabls seouritios, the Conversion Price of the
Serivs A Prafrred Stock, to the extent in any way affested by ot compused using such options,
rights oz socuzitics or options or rights related to sugh socurities, shall be recompyted to reflevt
the ismvance of only the number of shares of Conynuon Stock (and cotivertible or exchangsable
securities which remain {n effect) actually issuod upon the excrolse of such options or rights,
upon the conversion or cxchange of such securities or upon tha exercise of the options or rights
wlatod to such securitiss.

(%) The mumber af shares of Common Stock
deeaed issued and the consideration deamad paid thevafor pusnuant to §ections 4{d)(XB)(1) aad

4(dE)EBX2) shall be appropristely adjusted to reflect any change, tomination or expiration of
the typa described in either Ssction 4(d(INRI(I) o 4(@AEN4).

() Nolncressed Comversion Price. Notwithatanding
any other provisions of this Section (4){d)(l), except to the limited extent provided for in Sections
A(DANEX) snd AAENB)(3), no adjustment of the Conversion Prico pracsusus to this Seoton
4(d)() ¢hall have the offect of inarewsing the Convargion Price shove the Cotyversian Price in
effeot immedistaly prior to such adjustment,

@)  StockSplits and Dividends. In the ovem the Corporation
shonld st any tims or from timas to tima after the Pyrchase Date fix u record dato for the
effsctantion of & aplit or subdivision of the outstanding shares of Common Stack or the
detarmination of holdars of Common Stock eutitled to receive a dividend or othar dlstribution
paysbic in additional shares of Coramon Stock of other securities or rights convertibie into, or
entitling the holder thereof to mdvudtwﬂyo‘:vmdmy, additional share; of Commmon Stack
(hereinafter reforred to a2 “Common Binck Eqy a%") without payment of stiy congiderstion
Ly such hotder fbr the additional mﬁﬁm tack or the Commen Stock Equivalents
(including the sdditional shares of Comumon Stock issuable upon convession or exercise thereof),
then, as of such record date (ar the date of such dividend distribution, split or subdivision if no
record date i fixed), the Conversion Prive of the Serice A Proferred Stock shall by sppropristely
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decyensed go that the number of shares of Common Stack 1ssiable on convetsion of each share of
anch sariea shall be incressed in proportion to such ncresso of the aggregate of shares of
Common Stock outstanding mnd those issusble with respest to such Common Siock Equivalents
with the qumber of shares jsmunble with respeet to Common Stock Equivalenta detenmined from
time to tims as provided in Section 4(d)(li) below.

(i) Roverse Stock Splits. If the number of shares of Cammon
Stock owcstanding st sy thine sfter e Purchase Daio is decreased by a combination of the
outstanding shares of Common Stock, then, following the record date of such combination, the
Conversion Prico for the Serics A Proferred Stock shall be appropriatefy increased go thas the
number of shares of Common Stoek lasusble on conversion of each sharo of such geries shalt be
decreased in proportion to such decteass in outstanding shares,

() Othey Distributions. In the event the Corporation shall declare a
distribution payabla in secuxitios of other persons, svidenpes of indebtedness issued by the
Corporation or other persans, assets (exciuding cash dividends) or options o rights not refecred
ta in Section 4(d)(il), then, in each such case for the purpose of this Section 4(e), the holderc of
Series A Proferred Stocle ahall be entitled to a proporticnate share of sny such distribution ag
thongh thoy wara the holders of the number of chares of Conmon Stosk of the Corporstion into
which their shares of Preferred Stock arc convertible as of the vecord date fixad for the
detexmination of the holders of Common Stock of tha Corporation entitled to receive such
distyibuetion,

® W If et suy time or ffom (ims ¢o time thers shall

be a recapitalization of the Common Stock (other than » subdivislon, combination or mnevges or
sale of nescts trsmanction provided for elsewbers in this Section 4 or Section 2) grovision ehall be
made so that the bolders of the Seties A Prefecrod Stock shall tharcaficr bu satitled 10 receive

e upan eonversion of such Preferred Stock the number of shares of stock or other securities or
property of ths Corparation or otherwise, to which a holder of Comman Steck deliverable upon
canvertion wonld hsve been entitled on such recapitalization, In eny snch case, sppropriate
adjusuncnt shall be made in te application of the provisions of this Seotion 4 with respcct to the
tights of the holders of such Preferred Stock after the vecapitatization to tho end that the
provisions of this Section 4 (including adjuscment of the Conversion Price than in sffect and the
oumber of sharos purchassble upon conversion of such Preferred Stock) shall be applicshle afier
that event and be ap nearly equivalent as practicable.

(@  NoImpatrmnent. The Corporation will not, by amendment of {15

Certificate of Incarporation (except in sccordance with Seetion 6 hereof and applicabls law) or
through any reosganization, recapitalinstian, transfer of assets, consolidation, merger,
diesolution, issue ot sale of securities or any other voluntery action, avoid or seck to avoid tha
observance or performance of any of the texma to bo observed or parformod heveunder by the

on, but will at all times in grod fhith sasist in the cwrying out of all the provisiens of
this Section 4 and in the taking of all such sction a2 may be neceasary ar appropriate in order to
protect the Convatsion Riglis of the holders of Preferred Stock against impairment.

anuE1ae.ny -9-
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L | ()  No Fractiong) Shares aad Certificate ax to Adjustments.

) No fractional sharee shall be issised upon the convession of
any share or shares of the Serics A Preferred Stock, and the anaber of ¢hsres of Comtmon Stock
tc be iasucd shall be rounded 1o the nearest whole thare. The number of shates insusbic upon
auch conversion shell bo determined on the basis of the total Dumber of shayes of Sevies A
Preforred Stock the halder ia ar the time converting into Common Stock and the mumber of
shares of Comunon Stook issuable upon such aggregate conversion.

’ (i) Upan the cccurrence of each adjushment or readjustment of
the Conversion Prioe of Scrics A Prefarred Stock puraumt to this Scction 4, the Comatation, at
13 cxpenne, shall prompily compute guch adjustment or readfustment in sccordance with the
terms hereof And prepuro and fumish to each holder of such Prefirred Stock a certificare satting
{orth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, upon the written requast at any time
of =y holder of Serica A Preferved Stock, furnish er canse to be Atmished 1o such boldex a like
certificals setting farth (A) such adjustment and roadjusiment, (B) the Conversion Price for the
Series A Prefetred Stock at the tima in effect, and (C) the number of shates of Common Stock
and the amaunt, if sy, of othar property which at the time would be received upon the
convernion of & share of the Seres A Prefeered Stock.

)] Notices of Record Date. In the event of any taking by the

Corporation of a reoord of the holdors of any clwm of securitiss for the purposs of determining
tha holdere thereof who ure ontitled to receive any dividend (other than a cash dividend) or other
distribution, sny right to subscribe for, purchase or otherwise acquirs any shwyos of rock of mry
class or any other securitics ar property, of fo receive ary othes right, the Corporation shall mail
to eanh holder of Series A Praforted Stock, at lesst ten (10) days prior 1o the date speciied

‘“" therein, & notice specifying tho date on which any sneh recard is to be taken for the purpose of
such dividend, distcibution or right, and the amount and chemoter of such dividend, distibution
or right.

0)  Reservation of Stock [isushle Upow Conversinm. The
Corporation shall st al] times teservs snd kesp available out of itz authorized hut unissued shares
of Conmnon Stock, solely for tbe purpose of efiacting the aonversion of the shares of the Saries A
Preferred Stock, such numbey of its shares of Conunon Stock ag shall from time to thne be
sufficient to cffoct ths conversion of all outstanding shwres of such seriea of Preferred Stock; snd

if at any tme the number of suthorized but unissued shares of Common Stock thall not be
sufficient to effect the conversion of sll chen outstanding shaves of auech soeics of Preferred Stock,
in addition to suoh ather remedies 85 shall be availzble to the holder of such Preferred Stock, the
Corpontion will take wuch corporate estion xa may, in fhe vpinion of it counsel, be necessnry to
incroase its anthorized but unissued shares of Common Stock to snch numbet of shares as shall
be sufficient for sueh purposes, including, without limitation, engaging in best efforts to obtain
the yequisite stoekholder agproval of any neceganty amendmont to this Certificate of
Tncorporation,
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‘ (k)  Notites. Any nokice required by the provisions of this Scotion 4 to
~ he givam to the holders of sharcs of Serics A Prafarred Stook shall be dcomed given if deporited

in the United States mail, pestage prepaid, and addressed to each holder of secord at bis sddreas
appesring on the haaks of the Corporation.

5. Yotiag Rights

(=) The holdzer of oach share of Seriss A Proferred Stoch shall have the
right to one vats for each share of Common Stock lnto which such Preferved Stock conld then bo
converted, and with respeot to such voir, such holder ahall have fall voting rights and powers
equal 1o the vating rights and powers of the holdere of Common Stock, and shall be entitled,
notwithstanding sny provision liereo(, 10 notioe of any stockholders” mpeting in uccordance with
the bylaws of the Corporation, and shall be entitled to vote, tagethee with holders of Commeon
Stock, with reapect to any question upon which holders of Common Stock have the right to vote.
Fractional votes shall act, however, be parmitted and any Swotional voting rights available oo an
asg-converted basis (after aggregating all sharas into which gharet of Series A Prefeived Stock
held by cach halder could be converted) shall be rounded to tho nearest whole nunber (with ane-
half being rounded upward). -

()  The anthorized ammnber of directors shall be sot forth in the
Cotporadon‘s Bylaws. 8o long as any sharoa of Sarics A Proferred Stock are cutstanding:

@ the holdora of the Series A Preferred Stack, voting
separately us a olass, shall be entitled to elact three divectors (and to Bl any vacancios with
vespect therelo);

()] the holders of the Camumon Btock, voting separataly ak 2
~ clusa, shall be entitled to eloct three directors (and to fill miy vacancies with respoct therete);

(i)  the directors electad purenant to Subsactions (b)(i) and
(b)(ii) above shall unanitvousty appoint one additional direotor,

Any other memhbers of the Baard of Direotors authoriged by the Corporatiog’s
Bylaws shall be nominatad anad olected by the holders of the Common Stogk and Seriea A
Preferred Stocl, vating together as o single class. Any director who shall have been designated
by a specified group of sharcholders may ba removed during the sfuresald term of office, either
for or without csuse, by and only by, the sffirmative vote of the holders of s majerity of the
shares of such specified group, given at 8 speoial mecting of such shareholders duly catled or by
an astion by written congent fur that purpose.

6. Protestive Provisions. So long as ay least 1,730,769 shares of Preforred

Stock mre outstanding (as adjusted for stock mplits, stock dividends or recapitatizations), the
Corparetion thall not withow firgt obtaining the approval (by vate or written content, as
provided by law) of the holden of st loast n msjority of the then outstanding sbares of Pruforred

Btack, voting together ss a clras:

03262560 -11-
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(a) effect a transastion described in Seotion 2(0)() above;
(b)  alter or ohange the rights, preferences or priviloges of ths sharss of

i Series A Profarved Stock:
(c) increase or decrease the total i
Co Stock or Frioo number of suthorized shares of

(d)  authorize or issue (through reclassification or otherwise
obligate itaslf 10 izmue, myy other cyuity security, inchiding any other soourity eonvuﬁ));l:rinto or
exercisable far any squity seciaity, having & praference over, or belng on a parity with, the
Series A Prefeared Stock with respont (o veting, dividends, conversion or upon liquidetion;

{o0) amend ar walve any provision of the Corporation’s Certificate of
Incarporation or Bylaws o ax to adversely affoct the o trence ivilegea
Serics A Prefevred Stocl; v " Fhs, prof “ et ofthe

the halder thereof to recaive, di or indiroctly, additional
Copaor o rectly Y, sharus of Commen Stuck of the

. (§)  onterinto any wanaaction tovolving the sequisition of another
mt_xty‘t'h:::l:: m« or c::::li&dyuﬁe pu:hm of alf or substentialty sll of such other
antity h | T3] consider n 1o the cm&ﬁ i h trapsacti
would excesd S1,000,000; or Paldby o e o

. (&)  redeom, purchase or otherwise aoquire (oF pay into ar et funds aside fora
smkx_ng fund for such purposo) any shars or shares of Prafarrsd Stock or Cammon Stack;
%%Mﬂm restriction shall vat apply 1o the repurchase of aheres 02 Common
8 amplioyocs, officers, directors, conmultants or other persons performing services for
mu_Cnrpunﬂun or any subsidiary pivuant fo agreomonts under which the Carporntion has tie
aption to tepurchiase such sharas at cost upon the accinrence of cectain ovents, quch as the
temunation of employmant, or trough the exersize of any right of first refusal.

7. Status of Con ds In the event any shares of Preferred Stock
shall be convested pursuant to Section 4 bereaf, the ahares so converted shall he canceled and
shall not be ism.lble by the Corporstion. Tho Cestificuts of mcorpotstion of the Corporation
whall be apprupriately antended to effecs the cosreaponding reduction in the Carparation’s

authorized capital stock
(©) Commen Etook.
1. Dividend Rights, Snbject to the prior rights of holders of all alassez of

stock af the time outwtanding having prior rights as to dividends, the holders of the Common

©394z236.0) 12.
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Stock shall be entitled to receive, when and as declared by tha Bored of Directars, out of sy
assets of tha Cotporation legally available therefor, such dividends as ruay be deciared fiom time
to tima by the Boand of Directors.

2. Liguidation Rights. Upan the Jiquidation, dissolution or winding up of
the Corporation, the assets of the Corporation shisll be distribured as provided in Sactlon 2 of
Artiole IV(B).

3. Rodemptign. The Cammon 8tock ia not redsemable.

4. Yoting Rights. Each halder of Commoan Stack shal] have the right to one
vote per share of Cormmon Stock, and shall be entitfed to nolice of any stockholders’ meeting in
accordance with the bylaws of the Corporstion, and shall be antitled (o vote upon mich matters
and in such mazoer a8 uy be provided by law,

ARTICLE V

The Board of Directors of the Corporatian is exprossly authorized to make, alter or repeal
Bylaws of the Corporetian,

ARTICLE VI

Eleetions of directors need not be by written ballot unless otherwvise provided in the
Bylaws of the Corporation

ARTICLE YII

(A)  To the fullagt extent parmitted by the Delawnre Goneral Corporation Law, as the
same exists or as may hereafter be amended, a director of the Corporation shall not be personally
lisble w the Carporation ar its stackhnlders for monetary demages for breach of fiduciary duty as
a director.

B) The Coarporation shall indemnify ta tha fillest axtant permitted by law any person
made or threatened to be mads a party to an action or proceeding, whether criminal, civil,
admipiatrative or investigative, by reasoq of the fuct that ha, his teatator or intostate in or was a
dirsetar or officer of the Corporstion of any predaceascr of the Cotporntion, or serves oy seyved
at iy other cutexprize ay a director or officer at the requaat of the Corporation o5 any predecossor

to the Corparation.

(C) Neither any amendment nor repeal of this Article VII, nor the adoption of any
provigion of the Carporstion’s Certifioato of lnsorporation inconsisvern with thia Article VIT,
shall eliminatic or reduce the sffoct af this Asticle VI in respect of agy mesver ocowrring, or any
action or proceoding scoruing or miming or thar, but for this Artitle V1T, would accrue or arise,
prior to such smendwent, tepeal or adoptien of sn inconsistent provision."

« & 3

0385256.00 13-

D b e

TRADEMARK
REEL: 002166 FRAME: 0622



Sent By: CONCENTRIC MEDICAL INC.; 650 038 2700 Oct-3-00 11:33AM; Page 14/15
DEC 13 "99 16:58  T0-9382700 FROM-VENTURE LAW GROUP T-975 P.63/63 F-319
~ The foregoing Amended rnd Reatated Certifioate of Incorporadon has been duly adopred

| by (hu corporation’s Baard of Disectors and stockholders in acoerdance with the applicable
| Br;vmm of Sections 228, 242 and 245 of the Cenoral Corporation Law of the State of
_ aware,

Exocuted at Redwood Ciry Califomis, on November 19,1999,

i A

1dent

of Inc..doe =-14.
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