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

(As adopted June 19, 2006)

PURPOSE

The purpose of the Compensation Committee of SenoRXx, hec:Gompany”) shall be to:

provide oversight of the Company’s compensation policies, plansearedits programs;

discharge the Board’s responsibilities relating to (1) sigét of the compensation of the Company’s
Chief Executive Officer (“CEQ”) and its executive officefmcluding officers reporting under
Section 16 of the Securities Exchange Act of 1934) and (2) tHeatem and approval of the
Company’s CEO and executive officer compensation plans,gsbnd programs; and

administer the Company’s equity compensation plans fexgasutive officers and employees.

The Compensation Committee shall prepare the report eeoy the rules of the Securities and Exchange
Commission (the “SEC") to be included in the Company’s anpiedy statement.

MEMBERSHIP REQUIREMENTS

The Compensation Committee members will be appointedrimywéll serve at the discretion of, the Board
and Compensation Committee members may be replacgtiBoard. The Compensation Committee shall
consist of at least two (2) members of the Board. Membf the Compensation Committee must meet the
following criteria:

the independence requirements of the Nasdaq Stock MémketMarketplace Rules (the “Nasdaq
Rules”),

the non-employee director definition of Rule 16b-3 promulgated undé&ioSd6 of the Securities
Exchange Act of 1934, as amended; and

the outside director definition of Section 162(m) of the lmaeRevenue Code of 1986, as amended.

The Board may designate one member of the Compensation i@eenas its chairperson.

AUTHORITY AND RESPONSIBILITIES

The Compensation Committee shall review and approve coepgoals and objectives relevant to the
compensation of the CEO, evaluate his or her performandight thereof, and consider factors
related to the performance of the Company in approving th@euwsation level of the CEO. The
CEO may not be present during deliberations or voting on sadters.

The Compensation Committee shall annually review and apphev€EEQO’s (1) annual base salary,
(2) annual incentive bonus, including the specific goals amabat, (3) equity compensation, (4) any
employment agreement, severance arrangement and charny#rol agreement/provision, (5) any
signing bonus or payment of relocation costs and (6) any dibkaefits, compensation or
arrangements. In determining, the long-term incentive compoofe@@EO compensation, the
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Compensation Committee will consider, among other things,Gbmpany’s performance and
relative stockholder return, the value of similar incenawards to CEOs at comparable companies
and the awards given to the Company’s CEO in past years. HB®eniay not be present during
deliberations or voting on such matters.

* For those other executive officers identified by the Cammpgon Committee, the Compensation
Committee shall also have authority to review annually apgrove items (1) through (6) in the
previous bullet.

* The Compensation Committee shall administer the Company'gy espcentive plans. In its
administration of the plans, the Compensation Committge prasuant to authority delegated by the
Board, (i) grant stock options or stock purchase rightsntviduals eligible for such grants
(including grants to individuals subject to Section 16 of tkeeufities Exchange Act of 1934 in
compliance with Rule 16b-3 promulgated thereunder) and in acuwdeith procedures and
guidelines as may be established by the Board and (@hdrsuch stock options or stock purchase
rights. The Compensation Committee shall also make reeowfmtions to the Board with respect to
amendments to the plans and changes in the number of stsaesed for issuance thereunder.

» The Compensation Committee shall provide oversight of the Conspawgrall compensation plans
and benefits programs by reviewing management reportsreggect thereto on at least an annual
basis. The Compensation Committee shall also make reeodations to the Board with respect to
improvements or changes to such plans or the adoption gblaes/when appropriate.

* The Compensation Committee may form subcommittees forpangose that the Compensation
Committee deems appropriate and may delegate to such subteesmsiich power and authority as
the Compensation Committee deems appropriate. Specifiealiys discretion, the Compensation
Committee shall have the authority to designate a Non-®ffgtock Option Committee with the
authority to grant options or stock purchase rights to ritbceo employees of the Company within
guidelines established by the Compensation Committee from b time. Such committee shall
consist of a minimum of one (1) member of the Companyar@onvho may be the Chief Executive
Officer. If designated, the Non-Officer Stock Option Cattee will establish its own schedule and
maintain written minutes of its meetings, which minuta e filed with the minutes of the
meetings of the Board.

* The Compensation Committee shall make regular repottetBoard.

» The Compensation Committee shall review and reasseas¢l@acy of this Charter periodically and
recommend any proposed changes to the Board for approval.

* The Compensation Committee shall annually review its performance.

* The Compensation Committee shall have the sole authonigtam and terminate any compensation
consultant to be used by the Company to assist in the ewaluati CEO or executive officer
compensation and shall have sole authority to approve thel@ms fees and other retention terms.
The Compensation Committee shall also have authorittairoadvice and assistance from internal
or external legal, compensation, accounting or other @mvis

* The Compensation Committee will set its own schedule ettimgs and will meet at least quarterly,
with the option of holding additional meetings at such timesitadeems necessary. The
Compensation Committee will maintain written minutest®imeetings, which minutes will be filed
with the minutes of the meetings of the Board.
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» The Compensation Committee shall perform such otherifunscais assigned by law, the Company’s
certificate of incorporation or bylaws or the Board.

COMPENSATION

Members of the Compensation Committee shall receive f@ash if any, for their service as Compensation
Committee members as may be determined by the Boaitd sole discretion. Such fees may include
retainers, per meeting fees and fees for service as @ftthe Compensation Committee. Fees may be paid in
such form of consideration as is determined by the Board.

Except as permitted under the applicable laws and regulatidghe &EC and the Nasdag Rules, members of
the Compensation Committee may not receive any compen$atinrihe Company except the fees that they
receive for service as a member of the Board or anyrittee thereof or as a Chairman of the Board or Chair
of any committee of the Board.
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