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Approximate date of commencement of proposed sale to the public: From time to time, after the effective date of
this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b 2 of the Exchange Act.
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Large accelerated filer ☐ Accelerated filer ☐
Non-accelerated filer ☐(Do not check if a smaller reporting company)Smaller reporting company ☒

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act. ☐

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered
Amount To Be

Registered(1)

Proposed
Maximum

Offering Price

per Unit or

Share (1)(2)

Proposed
Maximum
Aggregate

Offering

Price(1)(2)

Amount of

Registration

Fee(3)

Common Stock, $0.001 par value per share - - - -
Preferred Stock, $0.001 par value per share - - - -
Depositary Shares - - - -
Warrants - - - -
Debt Securities - - - -
Subscription Rights - - - -
Units(4) - - - -
Total Offering(5) $50,000,000 - $50,000,000$5,795.00(6)
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(1)     Pursuant to Rule 457(i) under the Securities Act of 1933, as amended (the “Securities Act”), the securities
registered hereunder include such indeterminate (a) number of shares of common stock, (b) number of shares of
preferred stock, (c) number of depository shares, (d) debt securities, (e) warrants to purchase common stock, preferred
stock or debt securities of the Registrant, (f) subscription rights to purchase common stock, preferred stock or debt
securities of the Registrant, and (g) units, consisting of some or all of these securities, as may be sold from time to
time by the Registrant. Any securities registered hereunder may be sold separately or as units with other securities
registered hereunder. There are also being registered hereunder an indeterminate number of shares of common stock,
preferred stock and debt securities as shall be issuable upon conversion, exchange or exercise of any securities that
provide for such issuance. In no event will the aggregate offering price of all types of securities issued by the
Registrant pursuant to this registration statement exceed $50,000,000. Pursuant to Rule 416(a), this registration
statement also covers any additional securities that may be offered or issued in connection with any stock split, stock
dividend or similar transaction.

(2)     The proposed maximum per unit and aggregate offering prices per class of securities will be determined from
time to time by the Registrant in connection with the issuance by the Registrant of the securities registered under this
registration statement and is not specified as to each class of security pursuant to General Instruction II.D of Form S-3
under the Securities Act.

(3)     Calculated pursuant to Rule 457(o) under the Securities Act.

(4)     Consisting of some or all of the securities listed above, in any combination, including common stock, preferred
stock, debt securities, warrants and subscription rights.

(5)     Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.
The proposed maximum offering price per unit will be determined by the Registrant in connection with the issuance
of the securities. In no event will the aggregate offering price of all securities issued by the Registrant from time to
time pursuant to this Registration Statement exceed $50,000,000 or the equivalent thereof in one or more foreign
currencies, foreign currency units or composite currencies.

(6)    Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until this Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell the securities until the
Registration Statement filed with the Securities and Exchange Commission is effective. This prospectus is not
an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer
or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 25, 2017

PROSPECTUS

$50,000,000

BioCardia, Inc.

By this prospectus, BioCardia, Inc. may offer, from time to time:

●Common stock
●Preferred stock
●Depositary shares
●Warrants
●Debt securities
●Subscription Rights
●Units
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We may offer and sell from time to time, in one or more series or issuances and on terms that we will determine at the
time of the offering, any combination of the securities described in this prospectus, up to an aggregate amount of
$50,000,000.

We will provide specific terms of any offering in a supplement to this prospectus. Any prospectus supplement may
also add, update or change information contained in this prospectus. You should carefully read this prospectus and the
applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated by reference in
this prospectus before you purchase any of the securities offered hereby.

These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters,
dealers and agents; or directly to purchasers. The names of any underwriters, dealers or agents involved in the sale of
our securities, their compensation and any over-allotment options held by them will be described in the applicable
prospectus supplement. See the section titled “Plan of Distribution.”

Our common stock trades on the OTC Pink tier of OTC Markets Group, Inc. under the symbol “BCDA.” We will
provide information in any applicable prospectus supplement regarding any listing of securities other than shares of
our common stock on any securities exchange.

_______________

INVESTING IN OUR SECURITIES INVOLVES SIGNIFICANT RISKS. YOU SHOULD REVIEW
CAREFULLY THE “RISK FACTORS” ON PAGE 5 OF THIS PROSPECTUS, AS WELL AS IN THE
APPLICABLE PROSPECTUS SUPPLEMENT, ANY RELATED FREE WRITING PROSPECTUS AND
OTHER INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROSEPCTUS
AND THE APPLICABLE PROSPECTUS SUPPLEMENT BEFORE INVESTING IN OUR SECURITIES.

_______________

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities, or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

_______________
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The date of this prospectus is                                              , 2017
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the United States Securities and
Exchange Commission, or the SEC, using a “shelf” registration process. Under this shelf process, we may, from time to
time, sell any combination of the securities described in this prospectus in one or more offerings up to a total amount
of $50,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add to, update or change information contained in the prospectus and, accordingly, to
the extent inconsistent, information in this prospectus is superseded by the information in the prospectus supplement.

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the
securities offered; the initial public offering price; the price paid for the securities; net proceeds; and the other specific
terms related to the offering of the securities.

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus
supplement or issuer free writing prospectus relating to a particular offering. No person has been authorized to give
any information or make any representations in connection with this offering other than those contained or
incorporated by reference in this prospectus, any accompanying prospectus supplement and any related issuer free
writing prospectus in connection with the offering described herein and therein, and, if given or made, such
information or representations must not be relied upon as having been authorized by us. Neither this prospectus nor
any prospectus supplement nor any related issuer free writing prospectus shall constitute an offer to sell or a
solicitation of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to make
such an offering or solicitation. This prospectus does not contain all of the information included in the registration
statement. For a more complete understanding of the offering of the securities, you should refer to the registration
statement, including its exhibits.

You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus,
as well as the documents incorporated by reference into this prospectus or any prospectus supplement or any related
issuer free writing prospectus, before making an investment decision. Neither the delivery of this prospectus or any
prospectus supplement or any issuer free writing prospectus nor any sale made hereunder shall under any
circumstances imply that the information contained or incorporated by reference herein or in any prospectus
supplement or issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such
prospectus supplement or issuer free writing prospectus, as applicable. You should assume that the information
appearing in this prospectus, any prospectus supplement, any related free writing prospectus or any document
incorporated by reference is accurate only as of the date of the applicable documents, regardless of the time of
delivery of this prospectus or any sale of securities. Our business, financial condition, results of operations and
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prospects may have changed since that date.
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Prospectus Summary

This summary description about us and our business highlights selected information contained elsewhere in this
prospectus or incorporated in this prospectus by reference. This summary does not contain all of the information you
should consider before buying securities in this offering. You should carefully read this entire prospectus and any
applicable prospectus supplement, including each of the documents incorporated herein or therein by reference,
before making an investment decision. Unless the context otherwise requires, the terms “BioCardia,” “the Company,” “we,”
“us” and “our” in this prospectus refer to BioCardia, Inc., a Delaware corporation and its subsidiaries.

BioCardia

Overview

We are a clinical-stage regenerative medicine company developing novel therapeutics for cardiovascular diseases with
large unmet medical needs. Our lead therapeutic candidate is the CardiAMP Cell Therapy System, or CardiAMP.
CardiAMP provides an autologous cell therapy for the treatment of heart failure that develops after a heart attack. We
are actively enrolling and treating patients in our U.S. Food and Drug Administration, or FDA, approved Phase III
pivotal Investigational Device Exemption, or IDE, trial for CardiAMP in ischemic systolic heart failure. The
Department of Health & Human Services Centers for Medicare & Medicaid Services, or CMS, has also approved the
CardiAMP IDE for purposes of Medicare coverage. We anticipate enrolling up to 260 patients at up to 40 clinical sites
by the end of 2018 and obtaining top-line data with one year patient follow-up in 2019. If our Phase III pivotal trial is
successful, we believe we will be the first company to reach the market with a cell-based therapy to treat heart failure.
In parallel, in 2017 we expect to submit a second IDE to FDA for the CardiAMP cell therapy in a second related
cardiac indication of post myocardial infarction.

Our second therapeutic candidate is the CardiALLO Cell Therapy System, or CardiALLO, an allogenic culture
expanded cell therapy derived from bone marrow cells. We anticipate preparation of an Investigational New Drug, or
IND, application for submission to the FDA for a Phase II trial for CardiALLO for the treatment of heart failure that
develops after a heart attack. This IND is expected to have improved Chemistry Manufacturing Controls in the IND
relative to our previous co-sponsored investigations.

We are committed to applying our expertise in the fields of autologous and allogeneic cell-based therapies to improve
the lives of patients with cardiovascular conditions.
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Corporate Information

We were incorporated as NAM Corporation in Delaware on January 12, 1994 and subsequently changed our name to
clickNsettle.com, Inc., then Cardo Medical, Inc., then Tiger X Medical, Inc., and finally BioCardia, Inc. on October
26 (described below). Prior to the merger with BioCardia Lifesciences, Inc., or the Merger, our board of directors
determined to discontinue previous operations and seek a new business opportunity. As a result of the Merger, we
acquired the business of BioCardia Lifesciences, Inc. as described below.

On August 22, 2016, the Company, its wholly-owned subsidiary, Icicle Acquisition Corp, and BioCardia Lifesciences,
Inc., or BioCardia Lifesciences (at the time named BioCardia, Inc.), entered into an Agreement and Plan of Merger, or
the Merger Agreement. The transactions contemplated by the Merger Agreement closed on October 24, 2016,
pursuant to which Icicle Acquisition Corp. merged with and into BioCardia Lifesciences, with BioCardia Lifesciences
continuing as the surviving company, or the Merger. BioCardia Lifesciences was determined to be the accounting
acquirer in the Merger based upon the terms of the Merger and other factors, including: (i) former BioCardia
Lifesciences security holders owned approximately 54% of the combined company (on a fully diluted basis)
immediately following the closing of the Merger, (ii) former BioCardia Lifesciences directors hold the majority of the
board seats in the combined company, and (iii) former BioCardia Lifesciences management holds all of the key
positions in the management of the combined company. Following the completion of the Merger, the Company
changed its name to BioCardia, Inc.

Our principal executive offices are located at 125 Shoreway Road, Suite B, San Carlos, CA 94070. Our telephone
number is (650) 226-0120. Our website address is www.biocardia.com. Information contained in our website is not
incorporated by reference into this prospectus, and should not be considered to be a part of this prospectus.

- 2 -
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Our logo and our other trade names, trademarks and service marks appearing in this prospectus are our property. Other
trade names, trademarks and service marks appearing in this prospectus are the property of their respective owners.
Solely for convenience, our trademarks and tradenames referred to in this prospectus appear without the ™ symbol, but
those references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable
law, our rights, or the right of the applicable licensor to these trademarks and tradenames. 

The Securities We May Offer

We may offer up to $50,000,000 of common stock, preferred stock, depositary shares, warrants, debt securities,
subscription rights and units in one or more offerings and in any combination. This prospectus provides you with a
general description of the securities we may offer. A prospectus supplement, which we will provide each time we
offer securities, will describe the specific amounts, prices and terms of the securities we determine to offer.

Common Stock

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of
stockholders. Our amended and restated certificate of incorporation do not provide for cumulative voting rights.
Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders of our
common stock are entitled to receive dividends out of funds legally available if our board of directors, in its discretion,
determines to issue dividends and then only at the times and in the amounts that our board of directors may determine.
If we become subject to a liquidation, dissolution or winding-up, the assets legally available for distribution to our
stockholders would be distributable ratably among the holders of our common stock and any participating preferred
stock outstanding at that time, subject to prior satisfaction of all outstanding debt and liabilities and the preferential
rights of and the payment of liquidation preferences, if any, on any outstanding shares of preferred stock.

Preferred Stock and Depositary Shares

Pursuant to our amended and restated certificate of incorporation, our board of directors has the authority, without
further action by the stockholders, to issue from time to time up to 50,000,000 shares of preferred stock in one or more
series. Our board of directors may designate the rights, preferences, privileges and restrictions of the preferred stock,
including dividend rights, conversion rights, voting rights, redemption rights, liquidation preference, sinking fund
terms and the number of shares constituting any series or the designation of any series.

Edgar Filing: BioCardia, Inc. - Form S-3/A

16



We may also issue fractional shares of preferred stock that will be represented by depositary shares and depositary
receipts.

Each series of preferred stock, depositary shares or depositary receipts, if issued, will be more fully described in the
particular prospectus supplement that will accompany this prospectus, including redemption provisions, rights in the
event of our liquidation, dissolution or winding up, voting rights and rights to convert into common stock. We have no
present plans to issue any shares of preferred stock, depositary shares or depositary receipts nor are any shares of our
preferred stock, depositary shares or depositary receipts presently outstanding.

Warrants

We may issue warrants for the purchase of common stock, preferred stock or debt securities. We may issue warrants
independently or together with other securities.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt. The
senior debt securities and the subordinated debt securities are together referred to in this prospectus as the “debt
securities.” The subordinated debt securities generally will be entitled to payment only after payment of our senior
debt. Senior debt generally includes all debt for money borrowed by us, except debt that is stated in the instrument
governing the terms of that debt to be not senior to, or to have the same rank in right of payment as, or to be expressly
junior to, the subordinated debt securities. We may issue debt securities that are convertible into shares of our
common stock.

The senior and subordinated debt securities will be issued under separate indentures between us and a trustee. We
have summarized the general features of the debt securities to be governed by the indentures. These indentures have
been filed as exhibits to the registration statement of which this prospectus forms a part. We encourage you to read
these indentures. Instructions on how you can get copies of these documents are provided in the section titled “Where
You Can Find More Information.”

- 3 -
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Subscription Rights

We may issue subscription rights to purchase our common stock, preferred stock or debt securities. These subscription
rights may be offered independently or together with any other security offered hereby and may or may not be
transferable by the stockholder receiving the subscription rights in such offering.

Units

We may issue units comprised of one or more of the other classes of securities issued by us as described in this
prospectus in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit.

- 4 -
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering
of our securities will contain a discussion of the risks applicable to an investment in our securities. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the
heading “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained or
incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus.
You should also consider the risks, uncertainties and assumptions discussed under Item 1A, “Risk Factors,” in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2016 and any updates described in our Quarterly
Reports on Form 10-Q, all of which are incorporated herein by reference, and may be amended, supplemented or
superseded from time to time by other reports we file with the U.S. Securities and Exchange Commission, or the SEC,
in the future and any prospectus supplement related to a particular offering. The risks and uncertainties we have
described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also affect our operations. The occurrence of any of these known or unknown risks
might cause you to lose all or part of your investment in the offered securities.

FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and
each prospectus supplement contain certain statements that constitute forward-looking statements within the meaning
of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities
Exchange Act of 1934, as amended, or the Exchange Act. Any and all statements contained in this prospectus that are
not statements of historical fact may be deemed forward-looking statements. Terms such as “may,” “might,” “would,”
“should,” “could,” “project,” “estimate,” “pro-forma,” “predict,” “potential,” “strategy,” “anticipate,” “attempt,” “develop,” “plan,” “help,”
“believe,” “continue,” “intend,” “expect,” “future” and terms of similar import (including the negative of any of the foregoing)
may be intended to identify forward-looking statements. However, not all forward-looking statements may contain
one or more of these identifying terms. Those statements appear in this prospectus, any accompanying prospectus
supplement and the documents incorporated herein and therein by reference, particularly in the sections entitled
“Prospectus Summary,” “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and “Business,” and include statements regarding the intent, belief or current expectations of the company
and management that are subject to known and unknown risks, uncertainties and assumptions and other factors that
could cause actual results and the timing of certain events to differ materially from future results expressed or implied
by such forward-looking statements. Factors that could cause or contribute to such differences include, but are not
limited to those discussed in the section titled “Risk Factors” set forth above.

Forward-looking statements in this prospectus may include, without limitation, statements regarding (i) the plans and
objectives of management for future operations, including plans or objectives relating to the development of our cell
therapy systems, (ii) a projection of income (including income/loss), earnings (including earnings/loss) per share,
capital expenditures, dividends, capital structure or other financial items, (iii) our future financial performance,
including any such statement contained in a discussion and analysis of financial condition by management or in the
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results of operations included pursuant to the rules and regulations of the SEC and (iv) the assumptions underlying or
relating to any statement described in points (i), (ii) or (iii) above. These statements are not guarantees of future
performance and are subject to numerous risks, uncertainties, and assumptions that are difficult to predict.

Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be
predicted or quantified, you should not rely upon forward-looking statements as predictions of future events. The
events and circumstances reflected in the forward-looking statements may not be achieved or occur and actual results
could differ materially from those projected in the forward-looking statements. Except as required by applicable law,
including the securities laws of the United States and the rules and regulations of the SEC, we do not plan to publicly
update or revise any forward-looking statements contained herein after we distribute this prospectus, whether as a
result of any new information, future events or otherwise.

- 5 -
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RATIO OF EARNINGS TO FIXED CHARGES

Our earnings are inadequate to cover fixed charges. The following table sets forth the ratio of earnings to fixed
charges for the periods indicated. The following should be read in conjunction with our consolidated financial
statements, including the notes thereto, and the other financial information included or incorporated by reference
herein. See Exhibit 12.1 hereto for additional detail regarding the computation of the deficiency of earnings to cover
fixed charges.

Six
Months
Ended
June
30,

Year Ended December 31,

2017 2016 2015 2014 2013 2012
Ratio of earnings to fixed charges (1) N/A N/A N/A N/A N/A N/A
_________

(1)

For the purpose of calculating such ratios, "earnings" consist of net income (loss) from continuing operations
before income taxes plus fixed charges, and "fixed charges" consist of interest expense, amortized discounts and
deferred costs related to indebtedness, and the interest component of rent expense. Earnings were inadequate to
cover the fixed charges by approximately $10.3 million, $6.7 million, $6.6 million, $5.5 million and $5.8 million
for the years ended December 31, 2016, 2015, 2014, 2013 and 2012, respectively, and by approximately $5.8
million for the six months ended June 30, 2017.

- 6 -
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USE OF PROCEEDS

Unless otherwise indicated in the prospectus supplement, we will use the net proceeds from the sale of securities
offered by this prospectus for general corporate purposes, which may include working capital, capital expenditures,
other corporate expenses and acquisitions of complementary products, technologies or businesses. The timing and
amount of our actual expenditures will be based on many factors, including, among others, cash flows from operations
and the anticipated growth of our business. As a result, unless otherwise indicated in the prospectus supplement, our
management will have broad discretion to allocate the net proceeds of the offerings. Pending their ultimate use, we
intend to invest the net proceeds in short- and medium-term, investment-grade, interest-bearing instruments
obligations; investment grade instruments; certificates of deposit; and/or direct or guaranteed obligations of the U.S.
government. 

- 7 -
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DESCRIPTION OF CAPITAL STOCK

General

The following information describes our common stock and preferred stock, as well as certain provisions of our
amended and restated certificate of incorporation and amended and restated bylaws. This summary does not purport to
be complete and is qualified in its entirety by the provisions of our amended and restated certificate of incorporation
and amended and restated bylaws, copies of which have been filed with the SEC. For a complete description of our
capital stock, you should refer to our amended and restated certificate of incorporation and amended and restated
bylaws that have been filed with the SEC, and to the applicable provisions of Delaware law.

Our authorized capital stock consists of 750,000,000 shares of common stock with a $0.001 par value per share, and
50,000,000 shares of preferred stock with a $0.001 par value per share.

The following is a summary of the material provisions of the common stock and preferred stock provided for in our
amended and restated certificate of incorporation and amended and restated bylaws. For additional detail about our
capital stock, please refer to our certificate of incorporation and amended and restated bylaws, each as amended.

Common Stock

As of April 30, 2017, there were 457,682,784 shares of common stock outstanding, held of record by 330
stockholders. Our board of directors is authorized, without stockholder approval, to issue additional shares of our
capital stock.

Voting

Each holder of our common stock is entitled to one vote for each share on all matters submitted to a vote of the
stockholders, including the election of directors. Our amended and restated certificate of incorporation and amended
and restated bylaws do not provide for cumulative voting rights. Because of this absence of cumulative voting, the
holders of a majority of the shares of our common stock entitled to vote in any election of directors can elect all of the
directors standing for election, if they should so choose. Subject to the rights of holders of any series of preferred
stock with respect to the election of directors, a director may be removed from office by our stockholders only for
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cause and only by the affirmative vote of the holders of at least 66 2/3% in voting power of our stock entitled to vote
thereon.

The Delaware General Corporation Law provides generally that the affirmative vote of a majority of the shares
entitled to vote on any matter is required to amend a corporation’s certificate of incorporation or bylaws, unless the
corporation’s certificate of incorporation or bylaws, as the case may be, requires a greater percentage. The affirmative
vote of the holders of at least 66 2/3% in voting power of our stock entitled to vote thereon shall be required for our
stockholders to amend, alter or repeal our amended and restated bylaws.

Dividend Rights

Subject to preferences that may be applicable to any then outstanding preferred stock, holders of our common stock
are entitled to receive equally on a per share basis those dividends, if any, as may be declared from time to time by our
board of directors out of legally available funds. We have never declared or paid cash dividends on any of our capital
stock and currently do not anticipate paying any cash dividends after this offering or in the foreseeable future.

Rights to Receive Liquidation Distributions

In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to share
ratably in the net assets legally available for distribution to stockholders after the payment of all of our debts and other
liabilities and the satisfaction of any liquidation preferences that may be granted to the holders of any then outstanding
shares of preferred stock.

Rights and Preferences

Holders of our common stock have no preemptive, conversion or subscription rights, and there are no redemption or
sinking fund provisions applicable to our common stock. The rights, preferences and privileges of the holders of our
common stock
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