CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS OF
SENORX, INC.

Last Amended: December 17, 2008

PURPOSE

The purpose of the Audit Committee of the Board of Dimsctd SenoRX, Inc. (the “Company”) shall be to:

» provide oversight of the Company’s accounting and financialrtieggrocesses and the audit of the
Company’s financial statements;

» assist the Board in monitoring (1) the integrity of thenfpany’s financial statements, (2) the
Company’s internal accounting and financial controls, l{8)@ompany’s compliance with legal and
regulatory requirements, and (5)the independent auditor'dificaigons, independence and
performance; and

» provide to the Board such information and materials asay deem necessary to make the Board
aware of significant financial matters that requive attention of the Board.

The Audit Committee shall also prepare the report requby the rules of the Securities and Exchange
Commission (the “SEC”) to be included in the Company’s anpigdy statement.

MEMBERSHIP REQUIREMENTS

The Audit Committee members will be appointed by, antssrve at the discretion of, the Board. Audit
Committee members may be replaced by the Board. Tt £ommittee will consist of at least three
members of the Board. Members of the Audit Committeet et the following criteria (as well as any
additional criteria required by the Nasdag Stock Market Marketplace Rules (the “Nasdaq Rules”) and the
SEC):

« each member must be an independent director in accordaice(i) the Audit Committee
requirements of the Nasdaq Rules and (ii) the rules dbEt&

* each member must not have participated in the preparatidheofinancial statements of the
Company or any current subsidiary of the Company at any timegdthe past three (3) years;

* each member must be able to read and understand fundbhfimentaial statements, including the
Company’s balance sheet, income statement and cash flemetd; and

» at least one member must have accounting or relatencfatananagement expertise, as the Board
interprets such qualification in its business judgment, byeiof such member’s past employment
experience in finance or accounting, requisite profeasicertification in finance or accounting, or
any other comparable experience or background which resulisuch individual's financial
sophistication.

The Board may designate one member of the Audit Comnaigiés chairperson.
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AUTHORITY AND RESPONSIBILITIES

Independent Auditor

* The Audit Committee shall appoint and oversee the work ofirtlependent auditors, approve the
compensation of the independent auditors and review arahpifopriate, discharge the independent
auditors. In this regard, the independent auditors shadrtréirectly to the Audit Committee, and the
Audit Committee shall have the sole authority to approve ttieghand discharging of the independent
auditors, all audit engagement fees and terms and athigmble non-audit engagements with the
independent auditors.

* The Audit Committee shall pre-approve (or, where perthitteder the rules of the SEC, subsequently
approve) engagements of the independent auditors to render awdiesend permitted non-audit
services, subject to the de minimus exceptions for non-auditegdescribed in Section 10A(i)(1)(B) of
the Exchange Act of 1934, as amended (the “Exchange Act”), tnaipproved by the Audit Committee
prior to the completion of the audit, and/or establish preemaprpolicies and procedures for such
engagements, provided that (i) such policies and procedurasdetriéed as to the particular services
rendered, (ii) the Audit Committee is informed of eacthsservice and (iii) such policies and procedures
do not include delegation to management of the Audit Conetstresponsibilities under the Exchange
Act.

* The Audit Committee shall review the independence of the imdigoe auditors, including (i) obtaining
on a periodic basis a formal written statement from the emtdgnt auditors delineating all relationships
or services between the independent auditors and the Compasystent with all applicable legal and
regulatory standards, including any guidelines published by théecRtbimpany Accounting Oversight
Board (PCAOB), (i) maintaining an active dialogue witie independent auditors, covering any
disclosed relationship or services that may impair thigiectivity and independence, (iii) presenting this
statement to the Board and (iv) to the extent theramyeuch relationships, monitoring and investigating
them and, if necessary, taking, or recommending to the Bbatdhe Board take, appropriate action to
oversee the independence of the outside auditors.

« The Audit Committee shall evaluate, at least annualy independent auditors’ qualifications,
performance and independence, which evaluation shall inalueddew and evaluation of the lead partner
of the independent auditors and consideration of whethershergd be rotation of the lead audit partner
or the auditing firm, and take appropriate action to ovatsedependence of the independent auditors.

* The Audit Committee shall review, in consultation witle independent auditors, the annual audit plan
and scope of audit activities and monitor such plan’s pssgre

* The Audit Committee shall review on a regular basis wlign Company’s independent auditors any
problems or difficulties encountered by the independent @sdin the course of any audit work,
including management’s response with respect theretoresiryctions on the scope of the independent
auditors’ activities or on access to requested infiona and any significant disagreements with
management. The Audit Committee shall resolve any disagreasnbetween management and the
independent auditors regarding financial reporting.

* The Audit Committee shall obtain and review a report by itftependent auditors describing their
internal quality control procedures and any materialesswised by the most recent internal quality



review or peer review of the firm or by any inquiry or igtigation by government or professional
authorities, within the preceding five years and any std@ntto deal with such issues.

* The Audit Committee shall set hiring policies with nebao employees and former employees of the
independent auditor.

Financial Reporting

* The Audit Committee shall discuss and, as appropriategwewith management and the independent
auditors the Company’s annual and quarterly financial se&atenmand annual and quarterly reports on
Forms 10-K and 10-Q, including the Company’s disclosures undenditament’s Discussion and
Analysis of Financial Condition and Results of Operatiodscuss with the independent auditors any
other matters required to be discussed by Statement diirduStandards 61, and recommend to the
Board whether the audited financial statements and MaraganDiscussion and Analysis should be
included in the Company’'s Form 10-K or 10-Q.

* The Audit Committee shall discuss with management, tteenal auditor and the independent auditors
significant financial reporting issues raised and judgmerade in connection with the preparation of the
Company’s financial statements, including the review ofm@jor issues regarding accounting principles
and financial statement presentation, including any sigmfichanges in the Company’s selection or
application of accounting principles; (ii) analyses pregaby management and/or the independent
auditors setting forth significant financial reportisgues raised and judgments made in connection with
the preparation of the financial statements, including aealpf the effects of alternative GAAP methods
on the financial statements; (iii) the effect of regafy and accounting initiatives, as well as off-balance
sheet arrangements, on the Company’s financial statementig type and presentation of information
to be included in earnings press releases, as weatlyalinancial information and earnings guidance to be
provided to analysts and rating agencies; and (v) anyfisent deficiencies in the design or operation of
internal controls or material weaknesses therein andrang involving management or other employees
who have a significant role in the Company’s internal aisitr

* The Audit Committee shall receive, review and discuss perregorts from the independent auditors on
(i) the major critical accounting policies and practitebe used; (ii) significant alternative treatments of
financial information within GAAP that have been disagssvith management; (iii) ramifications of the
use of such alternative disclosures and treatments;a(y) treatments preferred by the independent
auditors; and (v) other material written communicationswben the independent auditors and
management, such as any management letter or scheduladjfisted differences.

* The Audit Committee shall discuss, in a general manaenjregs press releases and financial information

and earnings guidance to be provided to analysts amg) i@giencies, including any proposed use of “pro
forma” or “adjusted” non-GAAP information.

Management Discussions

* The Audit Committee shall discuss with management anéhttependent auditors any correspondence
with regulators or governmental agencies and any publishedsepat raise material issues regarding
the Company’s financial statements or accounting policies.



The Audit Committee shall discuss guidelines and polieigh respect to risk assessment and risk
management.

The Audit Committee shall discuss with the Company’'s gerenahsel legal matters that may have a
material impact on the financial statements or the Coypaompliance procedures.

Periodically, the Audit Committee shall meet separateth the Company’'s management, with the
internal auditors and with the independent auditors.

Review any Management decision to seek a second opinion fromemdient auditors other than the
Company’s regular independent auditors with respect to @guating issues.

Internal Controls

The Audit Committee shall review the adequacy and effectbgené the Company’s internal control
policies and procedures on a regular basis, including the resjlitiesi budget and staffing of the
Company’s audit function, as well as the need for any spaudit procedures in response to material
control deficiencies, through inquiry and discussions with Gloenpany’s independent auditors and
management. In addition, the Audit Committee shall rextevreports prepared by management, and
attested to by the Company’'s independent auditors, assebsiradéquacy and effectiveness of the
Company’s internal controls and procedures, prior to the inclusficguch reports in the Company’s
periodic filings as required under SEC rules. The Audit Cdatemshall review disclosures regarding the
Company’s internal controls that are required to be includ&EC reports.

The Audit Committee shall establish procedures for vaogi retaining and treating complaints received
by the Company regarding accounting, internal accountingatsror auditing matters and procedures for
the confidential, anonymous submission by employees of conceaslirey questionable accounting or
auditing matters.

The Audit Committee shall have the power to investigateraatter brought to its attention, with full
access to all Company books, records, facilities and engdoye

The Audit Committee shall act as the Company’s Qualifiegal Compliance Committee (“QLCC”) for
the purposes of internal and external attorney reporting UslE€r rules. The Audit Committee shall
establish procedures for the confidential receipt, retemimhconsideration of any attorney report to the
QLCC.

The Audit Committee shall review, approve and monitor thtigns of the Company’s code of ethics
applicable to its senior financial officers.

The Audit Committee shall review and approve in advanceesposed related party transaction.

The Audit Committee shall oversee compliance with the SéfDirements for disclosure of auditor’s
services and Audit Committee member qualifications atidies.

Internal Audit

Review and concur with the appointment, replacement, reassignoredismissal of the Director of
Internal Audit.



» Consider, in consultation with the Director of InterAaldit and the independent auditor, the audit scope
and plan of the internal auditors and the independent asiditor

* Review with the Director of Internal Audit and the independ@emitor the coordination of audit efforts to
assure completeness of coverage, reduction of redundarsefhd the effective use of audit resources.

» Consider and review with Management and the Directantefmal Audit:
o Significant findings during the year and Management’s respdneeso.
o Any difficulties encountered in the course of their ayditcluding any restrictions on the scope
of their work or access to required information.
0 Any changes required in the planned scope of their audit plan
0 The Internal Audit department budget and staffing.

Other

* The Audit Committee shall review and reassess the adeguatycope of this Charter annually and
recommend any proposed changes to the Board for approval.

* At least annually, the Audit Committee shall evalutggerformance.

* The Audit Committee shall have the authority to engage indeperdansel and other advisers, as it
determines necessary to carry out its duties. The Compgeilypsovide for appropriate funding, as
determined by the Audit Committee, for payment of (i) camsp&on to the independent auditors
engaged for the purpose of preparing or issuing an audit reppetforming other audit review or attest
services for the Company, (ii) compensation to any advisgotoged by the Audit Committee and (iii)
ordinary administrative expenses of the Audit Committee aha necessary or appropriate for carrying
out its duties.

* The Audit Committee shall perform such other functionasssgned by law, the Company’s certificate of
incorporation or bylaws or the Board.

LIMITATION OF AUDIT COMMITTEE’S ROLE

While the Audit Committee has the responsibilities and pswet forth in this Charter, it is not the duty of
the Audit Committee to plan or conduct audits or to detertfiaethe Company’s financial statements and
disclosures are complete, accurate and in accordant&wiAP and applicable rules and regulations. These
are the responsibilities of management and the indepenaiditira.

It is recognized that the members of the Audit Commaéteenot full-time employees of the Company, that it
is not the duty or responsibility of the Audit Committeat® members to conduct “field work” or other types
of auditing or accounting reviews or procedures or toaselitor independence standards, and that each
member of the Audit Committee shall be entitled tg ozl (i) the integrity of those persons and organizations
within and outside the Company from which the Audit Committeeives information and (ii) the accuracy
of the financial and other information provided to the Auditm@nittee, in either instance absent actual
knowledge to the contrary.



Meetings and Procedures

* The Audit Committee may form subcommittees for any purgbsé the Audit Committee deems
appropriate and may delegate to such subcommittees such poeuthority as the Audit Committee
deems appropriate. The Audit Committee shall not delegadesubcommittee any power or authority
required by law, regulation or listing standard to bereised by the Audit Committee as a whole.

* The Audit Committee will set its own schedule of meetiagd will meet at least four times each year,
with the option of holding additional meetings at such tiaeeg& deems necessary. The Audit Committee
will maintain written minutes of its meetings, whichnuies will be filed with the minutes of the
meetings of the Board.

COMPENSATION

Members of the Audit Committee shall receive such fdeany, for their service as Audit Committee
members as may be determined by the Board in its seteetibn. Such fees may include retainers, per
meeting fees and fees for service as Chair of the ADdihmittee. Fees may be paid in such form of
consideration as is determined by the Board.

Except as permitted under the applicable laws and regulatidghe 8EC and the Nasdag Rules, members of
the Audit Committee may not receive any compensation frmrCompany except the fees that they receive
for service as a member of the Board or any committeéedher as a Chairman of the Board or Chair of any
committee of the Board.



