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EXPLANATORY NOTE
 

On May 4, 2026, pursuant to that certain Agreement and Plan of Merger and Reorganization dated as of March 2, 2026 between Gyre
Therapeutics, Inc., a Delaware corporation (the “Registrant”), Cullgen Inc., a
Delaware corporation (“Cullgen”), and Helix Merger Sub Corp., a Delaware
corporation and wholly-owned subsidiary of the Registrant (“Merger Sub”), Merger Sub merged with and into Cullgen, with Cullgen continuing as the
surviving corporation and a
wholly owned subsidiary of the Registrant (the “Merger”). In connection with the Merger, the Cullgen Inc. 2018 Equity
Incentive Plan (the “Cullgen Plan”), as well as certain equity awards that were granted and outstanding under the Cullgen Plan, were
assumed by the
Registrant (such awards, the “Assumed Awards”) and converted into equity awards in respect of shares of the Registrant’s common stock, par value $0.001
per share (“Common Stock”).
 

This Registration Statement on Form S-8 (this “Registration Statement”) is being filed by the Registrant for the purpose of registering an
additional 4,156,800 shares of Common Stock issuable pursuant to
Assumed Awards under the Cullgen Plan.
 

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
The documents containing the information specified in Part I of Form S-8 will be delivered to employees as specified by Rule 428(b)(1) of the

Securities Act. In accordance with the instructions of Part I of
Form S-8, such documents are not being filed with the Securities and Exchange Commission
(the “Commission”) either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 of the Securities Act.
Such
documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of Form S-8, taken together,
constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.
 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Certain Documents by Reference.
 

The following documents filed by the Registrant with the Commission are incorporated by reference herein and shall be deemed to be a part
hereof:
 
  1. The Registrant's Annual Report on Form 10-K for the fiscal year ended December 31, 2025, filed with the Commission on March 13, 2026;
 

2. The Registrant's Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2026, filed with the Commission on May 8, 2026;

3. The Registrant’s Current Reports on Form 8-K filed with the Commission on March 2, 2026 (as
amended by the Registrant's current report on
Form 8-K/A filed with the Commission on April 17, 2026), March 23, 2026 and May 4, 2026; and

 
4. The description of the Common Stock contained in Exhibit 4.1 to the
Registrant’s Annual Report on Form 10-K for the fiscal year ended

December 31, 2024, filed with the Commission on March 17, 2025, including any amendments or reports filed for the purpose of updating
such description.

 
In addition, all documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as

amended (the “Exchange Act”), after the date hereof, but prior to
the filing of a post-effective amendment to this Registration Statement that indicates that
all securities offered hereby have been sold or that deregisters all such securities then remaining unsold, shall be deemed to be incorporated by reference in
this Registration Statement and to be a part hereof from the date of filing of such documents.  Notwithstanding the foregoing, unless specifically stated to
the contrary in such filing, none of the information that the Registrant discloses under Items
2.02 or 7.01 of any Current Report on Form 8-K that it may
from time to time furnish to the Commission will be incorporated by reference into, or otherwise be included in or deemed to be a part of, this Registration
Statement.
 

For purposes of this Registration Statement, any document or any statement contained in a document incorporated or deemed to be incorporated
herein by reference shall be deemed to be modified or superseded
to the extent that a subsequently filed document or a statement contained herein or in any
other subsequently filed document that also is or is deemed to be incorporated herein by reference modifies or supersedes such document or such statement
in such
document. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement. Subject to the foregoing, all information in this Registration Statement is so qualified in
its entirety by the information appearing in
the documents incorporated herein by reference.

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001124105/000119312526106251/gyre-20251231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001124105/000119312526214676/gyre-20260331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001124105/000114036126007249/ef20066398_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001124105/000114036126015307/ef20070667_8ka.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001124105/000114036126010654/ef20068482_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001124105/000114036126018716/ef20072211_8k.htm
https://www.sec.gov/Archives/edgar/data/1124105/000095017025040279/gyre-ex4_1.htm


Item 4. Description of Securities.
 

Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 

Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to
directors and officers under certain circumstances and subject
to certain limitations. The terms of Section 145 of the Delaware General Corporation Law
are sufficiently broad to permit indemnification under certain circumstances for liabilities, including reimbursement of expenses incurred, arising under the
Securities Act.
 

As permitted by the Delaware General Corporation Law, the Registrant’s restated certificate of incorporation and amended and restated bylaws
contain provisions relating to the limitation of liability and
indemnification of directors and officers. The restated certificate of incorporation provides that
the Registrant’s directors will not be personally liable to the Registrant or the Registrant’s stockholders for monetary damages for any breach of
fiduciary
duty as a director, except for liability:
 

• for any breach of the director’s duty of loyalty to the Registrant or the Registrant’s stockholders;
 

• for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

• under Section 174 of the Delaware General Corporation Law; or

• for any transaction from which the director derived an improper personal benefit.
 

The Registrant’s restated certificate of incorporation also provides that if the Delaware General Corporation Law is amended to authorize
corporate action further eliminating or limiting the personal
liability of directors, then the liability of the Registrant’s directors will be eliminated or limited
to the fullest extent permitted by the Delaware General Corporation Law as so amended.
 

The Registrant’s amended and restated bylaws provide that the Registrant will indemnify its directors and officers to the fullest extent permitted
by Delaware law, as it now exists or may in the future be
amended (but, in the case of any amendment, only to the extent such amendment permits broader
indemnification rights than such law permitted the Registrant prior to such amendment), against all expenses reasonably incurred in connection with their
service for or on the Registrant’s behalf. The Registrant’s amended and restated bylaws provide that it shall advance the expenses incurred by a director or
officer in advance of the final disposition of an action or proceeding; provided, however, that
if the Delaware General Corporation Law so requires, an
advancement of expenses incurred by an indemnitee in his or her capacity as a director or officer (and not in any other capacity in which service was or is
rendered by such indemnitee, including
without limitation, service to an employee benefit plan) will be made only upon delivery to the Registrant of an
undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced if it is ultimately determined that such indemnitee is
not entitled to be
indemnified by the Registrant under its amended and restated bylaws or otherwise. The Registrant’s amended and restated bylaws permit it to secure
insurance on behalf of any director, officer, employee, or agent or individual serving
at the request of the Registrant as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against any liability asserted against such person and
incurred by such
person in any such capacity, or arising out of such person’s status as such, whether or not the Registrant would have the power or the
obligation to indemnify such person against such liability under the provisions of the Registrant’s amended and
restated bylaws.
 

The Registrant has entered into indemnification agreements with each of its directors and with each of its executive officers. Pursuant to the
indemnification agreements, the Registrant has agreed to
indemnify and hold harmless these directors and officers to the fullest extent permitted by the
Delaware General Corporation Law. The agreements generally cover expenses that a director or officer incurs or amounts that a director or officer becomes
obligated to pay because of any proceeding to which he or she is made or threatened to be made a party or participant by reason of his or her service as a
current or former director, officer, employee or agent of the Registrant. The agreements also
provide for the advancement of expenses to the directors and
officers subject to specified conditions. There are certain exceptions to the Registrant’s obligation to indemnify the directors and officers, including any
intentional malfeasance or act
where the director or officer did not in good faith believe he or she was acting in the Registrant’s best interests, with respect
to “short-swing” profit claims under Section 16(b) of the Exchange Act and, with certain exceptions, with respect to
proceedings that he or she initiates.



The Registrant maintains insurance policies that indemnify its directors and officers against various liabilities arising under the Securities Act and
the Exchange Act that might be incurred by any director
or officer in his or her capacity as such.
 
Item 7. Exemption from Registration Claimed.
 

Not applicable.
 
Item 8. Exhibits.

Exhibit No. Exhibit Description
4.1 Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant's Quarterly Report on

Form 10-Q
filed on November 13, 2024).
4.2 Certificate of Designation of Preferences, Rights and Limitations of Series X Convertible Preferred Stock
(incorporated by reference to

Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on December 27, 2022).
4.3 Amendment to Certificate of Designation of Preferences, Rights and Limitations of Series X Convertible
Preferred Stock (incorporated

by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K filed on October 30, 2023).
4.4 Certificate of Designation of Preferences, Rights and Limitations of Series Y Preferred Stock (incorporated by
reference to Exhibit 3.1

to the Registrant’s Current Report on Form 8-K filed on June 20, 2023).
4.5 Certificate of Elimination of Series Y Preferred Stock (incorporated by reference to Exhibit 3.1 to the
Registrant’s Current Report on

Form 8-K filed on August 31, 2023).
4.6 Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock
(incorporated by reference to

Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on April 13, 2017).
4.7 Certificate of Elimination of Series A Preferred Stock (incorporated by reference to Exhibit 3.6(b) to the
Registrant’s Annual Report on

Form 10-K filed on March 27, 2024).
4.8* Certificate of Designation of Preferences, Rights and Limitations of Series B Convertible Preferred Stock
4.9 Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.3 to the Registrant’s
Current Report on Form

8-K filed on October 30, 2023).
5.1* Opinion of Gibson, Dunn & Crutcher LLP.
23.1* Consent of Grant Thornton Zhitong Certified Public Accountants LLP.
23.2* Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1).
24.1* Power of Attorney (included on the signature page hereto).
99.1 Cullgen Inc. 2018 Stock Incentive Plan (as amended and restated May 4, 2026) (incorporated by reference to
 Exhibit 10.5 to the

Registrant’s Current Report on Form 8-K filed on May 4, 2026).
107.1* Filing Fee Table.

*Filed herewith.

Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 
  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

https://www.sec.gov/Archives/edgar/data/1124105/000095017024126306/gyre-ex3_1.htm
https://www.sec.gov/Archives/edgar/data/1124105/000114036122046943/brhc10045912_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1124105/000114036123050292/ny20009756x10_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1124105/000114036123030517/brhc20054638_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1124105/000114036123042067/brhc20058284_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1124105/000119312517121994/d375894dex31.htm
https://www.sec.gov/Archives/edgar/data/1124105/000095017024037242/gyre-ex3_6b.htm
https://www.sec.gov/Archives/edgar/data/1124105/000114036123050292/ny20009756x10_ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1124105/000114036126018716/ef20072211_ex10-5.htm


(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set
forth in this Registration Statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the
total dollar value of securities offered would not exceed that which was registered) and
any deviation from the low or high end of
the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more
than a 20 percent change in the maximum aggregate
offering price set forth in the “Calculation of Filing Fee Tables” in the effective Registration Statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement

or any material change to such information in this Registration Statement;
 

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by
those paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section
15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be
the initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the

Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where
applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall
be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised
that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in
the Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES
 

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Diego, State of California, on June 9, 2026.

Gyre Therapeutics, Inc.

By: /s/ Ying Luo, Ph.D.
Name: Ying Luo, Ph.D.
Title: President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Ying Luo and
Thomas Eastling, or either of them, severally, the individual’s true and lawful
attorney-in-fact and agent, with full power of substitution and resubstitution,
for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments, including post-effective amendments, to
this
Registration Statement, and any registration statement relating to the offering covered by this Registration Statement and filed pursuant to Rule 462(b)
under the Securities Act, and to file the same, with exhibits thereto and other documents in
connection therewith, with the Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done,
as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and
agents or their substitute or substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities indicated
on June 9, 2026.
 
Signature Title

 
/s/ Ying Luo, Ph.D. President, Chief Executive Officer and Director
Ying Luo, Ph.D. (Principal Executive Officer)

 
/s/ Thomas Eastling Chief Financial Officer
Thomas Eastling (Principal Financial and Accounting Officer)

 

Executive Chairman
Ping Zhang

 
/s/ Gordon G. Carmichael, Ph.D. Director
Gordon G. Carmichael, Ph.D.

/s/ David M. Epstein, Ph.D. Director
David M. Epstein, Ph.D.

 
/s/ Rodney L. Nussbaum Director
Rodney L. Nussbaum

 
/s/ Renate Parry, Ph.D. Director
Renate Parry, Ph.D.

 
/s/ Dan Weng, M.D. Director
Dan Weng, M.D.
 



Exhibit 4.8

GYRE THERAPEUTICS, INC.
 

CERTIFICATE OF DESIGNATION OF PREFERENCES,

RIGHTS AND LIMITATIONS


OF

SERIES B CONVERTIBLE PREFERRED STOCK

 
Pursuant to Section 151 of the


General Corporation Law of the State of Delaware
 
THE UNDERSIGNED DOES HEREBY CERTIFY, on behalf of Gyre Therapeutics, Inc., a Delaware corporation (the “Corporation”), that the following
resolution was duly
adopted by the Board of Directors of the Corporation (the “Board of Directors”), in accordance with the provisions of Section 151 of
the General Corporation Law of the State of Delaware (the
“DGCL”), at a meeting duly called and held on February 27, 2026, which resolution provides
for the creation of a series of the Corporation’s Preferred Stock, par value $0.001 per share,
which is designated as “Series B Convertible Preferred Stock,”
with the preferences, rights and limitations set forth therein relating to dividends, conversion, redemption, dissolution and distribution of assets of the
Corporation.
 

WHEREAS:          the Restated Certificate of Incorporation of the Corporation, as amended (the “Certificate
of Incorporation”), provides for a
class of its authorized stock known as Preferred Stock, consisting of 5,000,000 shares, $0.001 par value per share (the “Preferred Stock”),
issuable from
time to time in one or more series.

RESOLVED:                    that, pursuant to authority conferred upon the Board of Directors by the Certificate of Incorporation, (i) a new series of
Preferred Stock
of the Corporation be, and hereby is authorized by the Board of Directors, (ii)  the Board of Directors hereby authorizes the issuance of
3,697,235 shares of “Series B Convertible Preferred Stock” pursuant to the terms of the Agreement and Plan of
Merger and Reorganization, dated as of
March 2, 2026, by and among the Corporation, Helix Merger Sub Corp., a Delaware corporation and wholly owned subsidiary of the Corporation, and
Cullgen, Inc., a Delaware corporation (the “Merger Agreement”), and (iii) the Board of Directors hereby fixes the designations, powers, preferences and
relative, participating, optional or other special rights, and the qualifications,
 limitations or restrictions thereof, of such shares of Preferred Stock, in
addition to any provisions set forth in the Certificate of Incorporation that are applicable to the Preferred Stock of all classes and series, as follows:

TERMS OF SERIES B CONVERTIBLE PREFERRED STOCK

1.          Definitions.  For the purposes hereof, the following terms shall have the following meanings:
 

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under common
control with a
Person, as such terms are used in and construed under Rule 405 of the Securities Act of 1933, as amended.
 

“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or any day on
which banking institutions in the State of New York are authorized or required by law or other governmental action to close.
 

“Buy-In” shall have the meaning set forth in Section 6.5.4.
 

“Closing Sale Price” means, for any security as of any date, the last closing trade price for such security immediately prior to 4:00
p.m., New
York City time, on the principal Trading Market where such security is listed or traded, as reported by Bloomberg, L.P. (or an equivalent, reliable reporting
service), or if the foregoing do not apply, the last trade price of such security
 in the over-the-counter market on the electronic bulletin board for such
security as reported by Bloomberg, L.P., or, if no last trade price is reported for such security by Bloomberg, L.P., the average of the bid prices of any
market makers for such
security as reported on the OTC Pink Market by OTC Markets Group, Inc. If the Closing Sale Price cannot be calculated for a
security on a particular date on any of the foregoing bases, the Closing Sale Price of such security on such date shall be the
fair market value as determined
in good faith by the Board of Directors of the Corporation.
 



“Commission” means the United States Securities and Exchange Commission.
 

“Common Stock” means the Corporation’s common stock, par value $0.001 per share, and stock of any other class of securities into which
such securities may hereafter be reclassified or changed.
 

“Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of Series B Preferred Stock in
accordance with the terms hereof.
 

“Effective Time” means the time at which the merger pursuant to the terms of the Merger Agreement becomes effective.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 

“Holder” means a holder of shares of Series B Preferred Stock.
 

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited
 liability
company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 

“Trading Day” means a day on which the principal Trading Market is open for business.
 

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date
in
 question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, or the New York Stock
Exchange (or any successors to any of the foregoing).
 

2.          Designation, Amount and Par Value.  The series of Preferred Stock shall be designated as the Corporation’s Series B Convertible
Preferred Stock (the “Series B Preferred Stock”) and the number of shares so designated shall be 3,697,235. Each share of Series B Preferred Stock shall
have a par value of $0.001 per share.
 

3.          Dividends. Holders shall be entitled to receive, and the Corporation shall pay, dividends on shares of the Series B Preferred Stock
(on an as-if-converted-to-Common-Stock basis,
without regard to the Beneficial Ownership Limitation (as defined below)) equal to and in the same form,
and in the same manner, as dividends (other than dividends on shares of the Common Stock payable in the form of Common Stock) actually paid on
shares
of the Common Stock when, as and if such dividends (other than dividends payable in the form of Common Stock) are paid on shares of the Common
Stock. Other than as set forth in the previous sentence, no other dividends shall be paid on shares
of Series B Preferred Stock, and the Corporation shall pay
no dividends (other than dividends payable in the form of Common Stock) on shares of the Common Stock unless it simultaneously complies with the
previous sentence.
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4.          Voting Rights.
 

4.1          On all matters submitted to a vote of the Corporation's stockholders, the holders of shares of Series B Preferred Stock
shall vote together with the holders of Common Stock as a single
 class and, in connection therewith, each holder of outstanding shares of Series B
Preferred Stock shall be entitled to cast one vote for each share of Series B Preferred Stock held by such holder as of the record date for determining
stockholders
entitled to vote on such matter.   In addition to any other vote required herein or by the DGCL, as long as any shares of Series B Preferred
Stock are outstanding, the Corporation shall not, without the affirmative vote of the holders of a majority of
the then outstanding shares of the Series B
Preferred Stock: (i) alter or change adversely the powers, preferences or rights given to the Series B Preferred Stock or alter or amend this Certificate of
Designation, amend or repeal any provision of, or
add any provision to, the Certificate of Incorporation or Bylaws of the Corporation (as amended, restated
or amended and restated from time to time), or file any articles of amendment, certificate of designations, preferences, limitations and
relative rights of any
series of Preferred Stock, if such action would adversely alter or change the preferences, rights, privileges or powers of, or restrictions provided for the
benefit of the Series B Preferred Stock, regardless of whether any of
 the foregoing actions shall be by means of amendment to the Certificate of
Incorporation or by merger, consolidation, recapitalization, reclassification, conversion or otherwise, (ii) issue further shares of Series B Preferred Stock or
increase or
 decrease (other than by conversion) the number of authorized shares of Series B Preferred Stock, (iii) at any time prior to the approval
Stockholder Approval, (A) consummate (I) any Fundamental Transaction (as defined below) or (II) any merger or
consolidation of the Corporation with or
into another entity or any stock sale to, or other business combination in which the stockholders of the Corporation immediately before such transaction do
not hold at least a majority of the capital stock of
 the Corporation immediately after such transaction, (B) increase the authorized number of directors
constituting the Board of Directors of the Corporation or change the number of votes entitled to be cast by any director or directors on any matter,
or (C)
enter into any agreement with respect to any of the foregoing. Holders of shares of Common Stock acquired upon the conversion of shares of Series B
Preferred Stock shall be entitled to the same voting rights as each other holder of Common
Stock, except that such holders may not vote such shares upon
the proposal for Stockholder Approval in accordance with Rule 5635 of the listing rules of The Nasdaq Stock Market LLC (“Nasdaq”).
 

4.2          Any vote required or permitted under Section 4.1 may be taken at a meeting of the Holders or the Board of Directors,
or through the execution of an action by written consent in
lieu of such meeting, provided that the consent is executed by Holders representing a majority of
the outstanding shares of Series B Preferred Stock.
 

5.          Rank; Liquidation.
 

5.1          The Series B Preferred Stock shall rank on parity with the Common Stock as to distributions of assets upon liquidation,
dissolution or winding up of the Corporation, whether voluntarily
or involuntarily.
 

5.2                    Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary (a
“Liquidation”), each
Holder shall be entitled to receive out of the assets, whether capital or surplus, of the Corporation the same amount that a holder of
Common Stock would receive if the Series B Preferred Stock were fully converted (disregarding for such purpose any
Beneficial Ownership Limitations)
to Common Stock which amounts shall be paid pari passu with all holders of Common Stock, plus an additional amount equal to any dividends declared
on but unpaid to such
shares. If, upon any such Liquidation, the assets of the Corporation shall be insufficient to pay the Holders of shares of the Series B
Preferred Stock the amount required under the preceding sentence, then all remaining assets of the Corporation
shall be distributed ratably to the Holders
and the holders of Common Stock in accordance with the respective amounts that would be payable on all such securities if all amounts payable thereon
were paid in full.  For the avoidance of any doubt, a
Fundamental Transaction shall not be deemed a Liquidation unless the Corporation expressly declares
that such Fundamental Transaction shall be treated as if it were a Liquidation.
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6.          Conversion.
 

6.1                   Prohibition on Conversion.   Notwithstanding anything herein to the contrary, the Corporation shall not effect any
conversion of any share of Series B Preferred Stock, and a
Holder shall not have the right to convert any portion of the Series B Preferred Stock pursuant to
Section 6.2 or otherwise, unless such Holder has, prior to any such conversion of Series B Preferred Stock, executed and delivered to the
Corporation a
lock up agreement, substantially in the form set forth as an exhibit to the Merger Agreement. Any purported conversion in violation of this Section 6.1 shall
be null and void and of no force or effect whatsoever.
 

6.2          Conversion at Option of Holder.  Subject to Section 6.4 and Section 6.5.3, each share of Series B Preferred Stock then
outstanding shall be convertible, at any
 time and from time to time following 5:00 p.m. Eastern time on the third Business Day after the date that the
Corporation’s stockholders approve the conversion of the Series B Preferred Stock into shares of Common Stock in accordance with Nasdaq
listing rules,
as set forth in Section 4.1 of the Merger Agreement (the “Stockholder Approval”), at the option of the Holder thereof, into a number of shares of Common
Stock equal to the
Conversion Ratio, subject to the Beneficial Ownership Limitation (as defined below) (each, an “Optional Conversion”). Holders shall
effect conversions by providing the Corporation with the
 form of conversion notice attached hereto as Annex A (a “Notice of Conversion”), duly
completed and executed. Provided the Corporation’s
transfer agent is participating in the Depository Trust Company (“DTC”) Fast Automated Securities
Transfer program, the Notice of Conversion may specify, at the Holder’s election, whether
 the applicable Conversion Shares shall be credited to the
account of the Holder’s prime broker with DTC through its Deposit Withdrawal Agent Commission system (a “DWAC Delivery”). The date
on which an
Optional Conversion shall be deemed effective (the “Conversion Date”) shall be the Trading Day that the Notice of Conversion, completed and executed,
is sent via email to, and
 received during regular business hours by, the Corporation; provided, that the original certificate(s) (if any) representing such
shares of Series B Preferred Stock being converted, duly endorsed, and the accompanying Notice of Conversion, are
received by the Corporation within
two (2) Trading Days thereafter. In all other cases, the Conversion Date shall be defined as the Trading Day on which the original certificate(s) (if any)
representing such shares of Series B Preferred Stock being
converted, duly endorsed, and the accompanying Notice of Conversion, are received by the
Corporation. The calculations set forth in the Notice of Conversion shall control in the absence of manifest or mathematical error.
 

6.3                   Conversion Ratio.  The “Conversion Ratio” for each share of Series B Preferred Stock shall be five (5) shares of
Common Stock issuable upon the conversion (the “Conversion”) of each share of Series B Preferred Stock (corresponding to a ratio of 5:1), subject to
adjustment as provided herein.
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6.4          Beneficial Ownership Limitation. Notwithstanding anything herein to the contrary, and except as set forth herein, the
Corporation shall not effect any conversion of any share of
Series B Preferred Stock, and a Holder shall not have the right to convert any portion of the
Series B Preferred Stock pursuant to Section 6.2, to the extent that, after giving effect to such attempted conversion set forth on an applicable
Notice of
Conversion (as defined in the Certificate of Designation) with respect to the Series B Preferred Stock, such Holder (or any of such Holder’s Affiliates or
any other Person who would be a beneficial owner of Common Stock beneficially owned
by the Holder for purposes of Section 13(d) or Section 16 of the
Exchange Act and the applicable rules and regulations of the Commission, including any “group” of which the Holder is a member (the foregoing,
“Attribution Parties”)) would beneficially own a number of shares of Common Stock in excess of the Beneficial Ownership Limitation. For purposes of
the foregoing sentence, the aggregate number of shares of Common Stock
beneficially owned by such Holder and its Attribution Parties shall include the
number of shares of Common Stock issuable upon conversion of the Series B Preferred Stock subject to the Notice of Conversion, with respect to which
such determination is
being made, but shall exclude the number of shares of Common Stock which are issuable upon (A) conversion of the remaining,
unconverted Series B Preferred Stock beneficially owned by such Holder or any of its Attribution Parties, and (B) exercise or
conversion of the unexercised
or unconverted portion of any other securities of the Corporation (including any warrants) beneficially owned by such Holder or any of its Attribution
Parties that are subject to and would exceed a limitation on
conversion or exercise similar to the limitation contained herein. Except as set forth in the
preceding sentence, for purposes of this Section 6.4, beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act
and the
applicable rules and regulations of the Commission, and the terms “beneficial ownership” and “beneficially own” have the meanings ascribed to such terms
therein. In addition, for purposes hereof, “group” has the meaning set forth in Section
13(d) of the Exchange Act and the applicable rules and regulations of
the Commission. For purposes of this Section 6.4, in determining the number of outstanding shares of Common Stock, a Holder may rely on the number of
outstanding shares of
Common Stock as stated in the most recent of the following: (A) the Corporation’s most recent periodic or annual filing with the
Commission, as the case may be, (B) a more recent public announcement by the Corporation that is filed with the
Commission, or (C) a more recent notice
by the Corporation or the Corporation’s transfer agent to the Holder setting forth the number of shares of Common Stock then outstanding. Upon the
written request of a Holder (which may be by email), the
Corporation shall, within two (2) Trading Days thereof, confirm in writing to such Holder (which
may be via email) the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of Common Stock shall be
determined after giving effect to any actual conversion or exercise of securities of the Corporation, including shares of Series B Preferred Stock, by such
Holder or its Attribution Parties since the date as of which such number of outstanding shares
of Common Stock was last publicly reported or confirmed to
the Holder. The “Beneficial Ownership Limitation” shall initially be set at the discretion of each Holder to a percentage
designated by such Holder on its
signature page to the Purchase Agreement or otherwise between 0% and 19.99% of the number of shares of the Common Stock outstanding or deemed to
be outstanding as of the applicable measurement date, and such
percentage shall be set at 19.99% for any Holder that does not make such designation in the
Purchase Agreement or otherwise; provided, however, that any Holder that holds in excess of 19.99% of the number of shares of Common Stock
outstanding
immediately prior to the Effective Time shall not be subject to the ownership limitations set forth in this Section 6.4. The Corporation shall be
entitled to rely on representations made to it by the Holder in any Notice of Conversion regarding its
Beneficial Ownership Limitation. Notwithstanding the
foregoing, by written notice to the Corporation (email being sufficient), (i) the Holder may reset the Beneficial Ownership Limitation percentage to a
higher percentage, not to exceed 19.99%, which
increase will not be effective until the sixty-first (61st) day after such written notice is delivered to the
Corporation, and (ii) the Holder may reset the Beneficial Ownership Limitation percentage to a lower percentage provided that such decrease
shall not
become effective until the later of (x) 5:00 p.m. Eastern time on the third Business Day after the date of the Stockholder Approval and (y) if Stockholder
Approval is not obtained within 12 months after the initial issuance of the Series B
Preferred Stock, the date that is three Business Days after the date that is
12 months after the initial issuance of the Series B Preferred Stock. Upon such a change by a Holder of the Beneficial Ownership Limitation, not to exceed
19.99%, the
Beneficial Ownership Limitation may not be further amended by such Holder without first providing the minimum notice required by this
Section 6.4. Notwithstanding the foregoing, at any time following notice of a Fundamental Transaction, the
Holder may waive and/or change the Beneficial
Ownership Limitation effective immediately upon written notice to the Corporation and may reinstitute a Beneficial Ownership Limitation at any time
thereafter effective immediately upon written notice to
the Corporation. The provisions of this Section 6.4 shall be construed, corrected and implemented in
a manner so as to effectuate the intended Beneficial Ownership Limitation herein contained and the shares of Common Stock underlying the
Series B
Preferred Stock in excess of the Beneficial Ownership Limitation shall not be deemed to be beneficially owned by the Holder for any purpose including for
purposes of Section 13(d) or Rule 16a-1(a)(1) of the Exchange Act.
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6.5          Mechanics of Conversion.
 

6.5.1          Delivery of Certificate or Electronic Issuance.  Upon Conversion not later than two (2) Trading Days after
the applicable Conversion Date, or if the Holder requests the
issuance of physical certificate(s), two (2) Trading Days after receipt by the Corporation of the
original certificate(s) representing such shares of Series B Preferred Stock being converted, duly endorsed, and the accompanying Notice of Conversion
(the “Share Delivery Date”), the Corporation shall either: (a) deliver, or cause to be delivered, to the converting Holder a physical certificate or certificates
representing the number of
Conversion Shares being acquired upon the conversion of shares of Series B Preferred Stock, or (b) in the case of a DWAC
Delivery (if so requested by the Holder), electronically transfer such Conversion Shares by crediting the account of the Holder’s
prime broker with DTC
through its DWAC system. If in the case of any Notice of Conversion such certificate or certificates for the Conversion Shares are not delivered to or as
directed by or, in the case of a DWAC Delivery, such shares are not
 electronically delivered to or as directed by, the applicable Holder by the Share
Delivery Date, the applicable Holder shall be entitled to elect to rescind such Notice of Conversion by written notice to the Corporation at any time on or
before its
receipt of such certificate or certificates for Conversion Shares or electronic receipt of such shares, as applicable, in which event the Corporation
shall promptly return to such Holder any original Series B Preferred Stock certificate delivered to
the Corporation and such Holder shall promptly return to
the Corporation any Common Stock certificates or otherwise direct the return of any shares of Common Stock delivered to the Holder through the DWAC
system, representing the shares of Series B
Preferred Stock unsuccessfully tendered for conversion to the Corporation.
 

6.5.2          Obligation Absolute. Subject to Section 6.4 and subject to Holder’s right to rescind a Notice
of Conversion
pursuant to Section 6.5.1, the Corporation’s obligation to issue and deliver the Conversion Shares upon conversion of Series B Preferred Stock in
accordance with the terms hereof are absolute
and unconditional, irrespective of any action or inaction by a Holder to enforce the same, any waiver or
consent with respect to any provision hereof, the recovery of any judgment against any Person or any action to enforce the same, or any setoff,
counterclaim, recoupment, limitation or termination, or any breach or alleged breach by such Holder or any other Person of any obligation to the
Corporation or any violation or alleged violation of law by such Holder or any other Person, and
 irrespective of any other circumstance which might
otherwise limit such obligation of the Corporation to such Holder in connection with the issuance of such Conversion Shares. Subject to Section 6.4 and
subject to Holder’s right to rescind a Notice of Conversion pursuant to Section 6.5.1, in the event a Holder shall elect to convert any or all of its Series B
Preferred Stock, the Corporation may not refuse conversion based on any claim
that such Holder or anyone associated or affiliated with such Holder has
been engaged in any violation of law, agreement or for any other reason, unless an injunction from a court, on notice to Holder, restraining and/or enjoining
conversion of all
or part of the Series B Preferred Stock of such Holder shall have been sought and obtained by the Corporation, and the Corporation posts
a surety bond for the benefit of such Holder in the amount of 150% of the value of the Conversion Shares into
which would be converted the Series B
Preferred Stock which is subject to such injunction, which bond shall remain in effect until the completion of arbitration/litigation of the underlying dispute
and the proceeds of which shall be payable to such
Holder to the extent it obtains judgment. In the absence of such injunction, the Corporation shall,
subject to Section 6.4 and subject to Holder’s right to rescind a Notice of Conversion pursuant to Section
6.5.1, issue Conversion Shares upon a properly
noticed conversion.
 

6.5.3                   Cash Settlement. If, at any time after the earlier of Stockholder Approval or 12 months after the initial
issuance of the Series B Preferred Stock, the Corporation fails to
deliver to a Holder such certificate or certificates, or electronically deliver (or instruct its
transfer agent to electronically deliver) such shares in the case of a DWAC Delivery, pursuant to Section 6.5.1 on or prior to the third (3rd)
Trading Day
after the Share Delivery Date applicable to such conversion (other than a failure caused by (i) materially incorrect or incomplete information provided by
Holder to the Corporation or (ii) the application of the Beneficial Ownership
 Limitation after Stockholder Approval (but, prior to the Stockholder
Approval, disregarding for such purpose any Beneficial Ownership Limitation), then, unless the Holder has rescinded the applicable Notice of Conversion
pursuant to Section 6.5.1,
the Corporation shall, at the request of the Holder, pay an amount equal to the Fair Value (as defined below) of such undelivered
shares, with such payment to be made within two Business Days from the date of request by the Holder, whereupon the
Corporation’s obligations to deliver
such shares underlying the Notice of Conversion shall be extinguished upon payment in full of the Fair Value of such undelivered shares; provided,
however that such request shall be presumed to have been made by
such Holder if Stockholder Approval shall not have been obtained prior to the date on
which the Notice of Conversion is delivered to the Corporation. For purposes of this Section 6.5.3, the “Fair Value” of shares shall be fixed with reference
to the last reported Closing Sale Price on the principal Trading Market on which the Common Stock is listed as of the Trading Day immediately prior to the
date on which the Notice of Conversion is delivered to the Corporation. For the avoidance of
doubt, the cash settlement provisions set forth in this Section
6.5.3 shall be available irrespective of the reason for the Corporation’s failure to timely deliver Conversion Shares (other than a failure caused by (i)
materially incorrect or
incomplete information provided by Holder to the Corporation or (ii) the application of the Beneficial Ownership Limitation after
Stockholder Approval (but, prior to the Stockholder Approval, disregarding for such purpose any Beneficial Ownership
 Limitation)), including due to
limitations set forth in Section 6.5.6, the lack of obtaining Stockholder Approval, or due to applicable Trading Market rules.
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6.5.4                    Buy-In on Failure to Timely Deliver Certificates. If the Corporation fails to deliver to a Holder the
applicable certificate or
certificates or to effect a DWAC Delivery, as applicable, by the Share Delivery Date pursuant to Section 6.5.1 (other than a failure
caused by materially incorrect or incomplete information provided by Holder to the Corporation or the
application of the Beneficial Ownership Limitation),
and if after such Share Delivery Date such Holder is required by its brokerage firm to purchase (in an open market transaction or otherwise), or the
Holder’s
brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by such Holder of the Conversion Shares which
such Holder was entitled to receive upon the conversion relating to such Share Delivery Date (a “Buy-In”), then the Corporation shall (A) pay in cash to
such Holder (in addition to any other remedies
 available to or elected by such Holder) the amount by which (x) such Holder’s total purchase price
(including any brokerage commissions) for the shares of Common Stock so purchased exceeds (y) the product of (1)
the aggregate number of shares of
Common Stock that such Holder was entitled to receive from the conversion at issue multiplied by (2) the actual sale price at which the sell order giving
rise to such purchase obligation was executed (including any
brokerage commissions) and (B) at the option of such Holder, either reissue (if surrendered)
the shares of Series B Preferred Stock equal to the number of shares of Series B Preferred Stock submitted for conversion or deliver to such Holder the
number of shares of Common Stock that would have been issued if the Corporation had timely complied with its delivery requirements under Section 6.5.1.
For example, if a Holder purchases shares of Common Stock having a total purchase price of
$11,000 to cover a Buy-In with respect to an attempted
conversion of shares of Series B Preferred Stock with respect to which the actual sale price (including any brokerage commissions) giving rise to such
purchase obligation was a total of $10,000
under clause (A) of the immediately preceding sentence, the Corporation shall be required to pay such Holder
$1,000. The Holder shall provide the Corporation written notice, within three (3) Trading Days after the occurrence of a Buy-In, indicating
the amounts
payable to such Holder in respect of such Buy-In together with applicable confirmations and other evidence reasonably requested by the Corporation.
Nothing herein shall limit a Holder’s right to pursue
any other remedies available to it hereunder, at law or in equity including, without limitation, a decree
of specific performance and/or injunctive relief with respect to the Corporation’s failure to timely
deliver certificates representing shares of Common Stock
upon conversion of the shares of Series B Preferred Stock as required pursuant to the terms hereof or the cash settlement remedy set forth in Section 6.5.3;
provided, however, that the
Holder shall not be entitled to both (i) require the reissuance of the shares of Series B Preferred Stock submitted for conversion
for which such conversion was not timely honored and (ii) receive the number of shares of Common Stock that would have
been issued if the Corporation
had timely complied with its delivery requirements under Section 6.5.1.
 

6.5.5          Reservation of Shares Issuable Upon Conversion. The Corporation covenants that at all times it will reserve
and keep available out of its authorized and unissued shares of
Common Stock for the sole purpose of issuance upon conversion of the Series B Preferred
Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other than the Holders of the Series B Preferred Stock, not less
than
such aggregate number of shares of the Common Stock as shall be issuable (taking into account the adjustments of Section 7) upon the conversion of
all outstanding shares of Series B Preferred Stock. The Corporation covenants that all shares
of Common Stock that shall be so issuable shall, upon issue,
be duly authorized, validly issued, fully paid and Partial-assessable.
 

6.5.6          Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of the Series B
Preferred Stock, no certificates or scrip for any such fractional shares
shall be issued and no cash shall be paid for any such fractional shares. Any fractional
shares of Common Stock that a Holder of Series B Preferred Stock would otherwise be entitled to receive shall be aggregated with all fractional shares of
Common
Stock issuable to such Holder and any remaining fractional shares shall be rounded up to the nearest whole share. Whether or not fractional
shares would be issuable upon such conversion shall be determined on the basis of the total number of shares
of Series B Preferred Stock the Holder seeks
to convert into Common Stock and the aggregate number of shares of Common Stock issuable upon such conversion.
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6.5.7          Transfer Taxes. The issuance of certificates for shares of the Common Stock upon conversion of the Series
B Preferred Stock shall be made without charge to any Holder for any
documentary stamp or similar taxes that may be payable in respect of the issue or
delivery of such certificates, provided that the Corporation shall not be required to pay any tax that may be payable in respect of any transfer involved in
the
issuance and delivery of any such certificate upon conversion in a name other than that of the registered Holder(s) of such shares of Series B Preferred
Stock and the Corporation shall not be required to issue or deliver such certificates unless or
until the Person or Persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that such tax has been paid.
 

6.6           Status as Stockholder.  Upon each Conversion Date, (i) the shares of Series B Preferred Stock being converted shall be
deemed converted into shares of Common Stock and (ii) the
Holder’s rights as a holder of such converted shares of Series B Preferred Stock shall cease
and terminate, excepting only the right to receive certificates for such shares of Common Stock and to any remedies provided herein or otherwise available
at
law or in equity to such Holder because of a failure by the Corporation to comply with the terms of this Certificate of Designation. In all cases, the
Holder shall retain all of its rights and remedies for the Corporation’s failure to convert Series
B Preferred Stock.  In no event shall the Series B Preferred
Stock convert into shares of Common Stock prior to the Stockholder Approval.
 

7.          Certain Adjustments.
 

7.1          Stock Dividends and Stock Splits.  If the Corporation, at any time while this Series B Preferred Stock is outstanding:
(A) pays a stock dividend or otherwise makes a distribution
or distributions payable in shares of Common Stock (which, for avoidance of doubt, shall not
include any shares of Common Stock issued by the Corporation upon conversion of this Series B Preferred Stock) with respect to the then outstanding
shares of
Common Stock; (B) subdivides outstanding shares of Common Stock into a larger number of shares; or (C) combines (including by way of a
reverse stock split) outstanding shares of Common Stock into a smaller number of shares, then the Conversion Ratio
shall be multiplied by a fraction of
which the numerator shall be the number of shares of Common Stock (excluding any treasury shares of the Corporation) outstanding immediately after
such event and of which the denominator shall be the number of
 shares of Common Stock outstanding immediately before such event (excluding any
treasury shares of the Corporation). Any adjustment made pursuant to this Section 7.1 shall become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the case of
a subdivision or combination.
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7.2                   Fundamental Transaction.   If, at any time while this Series B Preferred Stock is outstanding, (A) the Corporation
effects any merger or consolidation of the Corporation with or
into another Person or any stock sale to, or other business combination (including, without
limitation, a reorganization, recapitalization, spin-off, share exchange or scheme of arrangement) with or into another Person (other than such a transaction
in which the Corporation is the surviving or continuing entity and its Common Stock is not exchanged for or converted into other securities, cash or
property), (B) the Corporation effects any sale, lease, transfer or exclusive license of all or
substantially all of its assets in one transaction or a series of
related transactions, (C) any tender offer or exchange offer (whether by the Corporation or another Person) is completed pursuant to which more than 50%
of the Common Stock not held by
 the Corporation or such Person is exchanged for or converted into other securities, cash or property, or (D) the
Corporation effects any reclassification of the Common Stock or any compulsory share exchange pursuant (other than as a result of a
dividend, subdivision
or combination covered by Section 7.1) to which the Common Stock is effectively converted into or exchanged for other securities, cash or property (in any
such case, a “Fundamental Transaction”), then, upon any subsequent conversion of this Series B Preferred Stock the Holders shall have the right to
receive, in lieu of the right to receive Conversion Shares, for each Conversion Share that would
have been issuable upon such conversion immediately prior
to the occurrence of such Fundamental Transaction, the same kind and amount of securities, cash or property as it would have been entitled to receive upon
the occurrence of such Fundamental
Transaction if it had been, immediately prior to such Fundamental Transaction, the holder of one share of Common
Stock (the “Alternate Consideration”). For purposes of any such subsequent
conversion, the determination of the Conversion Ratio shall be appropriately
adjusted to apply to such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of one share of Common Stock in
such Fundamental
Transaction, and the Corporation shall adjust the Conversion Ratio in a reasonable manner reflecting the relative value of any different
components of the Alternate Consideration. If holders of Common Stock are given any choice as to the securities,
cash or property to be received in a
Fundamental Transaction, then the Holders shall be given the same choice as to the Alternate Consideration it receives upon any conversion of this Series B
Preferred Stock following such Fundamental Transaction.
To the extent necessary to effectuate the foregoing provisions, any successor to the Corporation
or surviving entity in such Fundamental Transaction shall file a new certificate of designations with the same terms and conditions and issue to the
Holders
new preferred stock consistent with the foregoing provisions and evidencing the Holders’ right to convert such preferred stock into Alternate
Consideration. The terms of any agreement to which the Corporation is a party and pursuant to which
a Fundamental Transaction is effected shall include
terms requiring any such successor or surviving entity to comply with the provisions of this Section 7.2 and ensuring that this Series B Preferred Stock (or
any such replacement security)
will be similarly adjusted upon any subsequent transaction analogous to a Fundamental Transaction. The Corporation shall
cause to be delivered to each Holder, at its last address as it shall appear upon the stock books of the Corporation, written
notice of any Fundamental
Transaction at least 20 calendar days prior to the date on which such Fundamental Transaction is expected to become effective or close.
 

7.3          Calculations.  All calculations under this Section 7 shall be made to the nearest cent or the nearest 1/100th of a share,
as the case may be. For purposes of this Section
7, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be
the sum of the number of shares of Common Stock (excluding any treasury shares of the Corporation) issued and outstanding.
 

8.          Redemption.  The shares of Series B Preferred Stock shall not be redeemable; provided, however, that the foregoing shall not
limit the ability of the Corporation to purchase or
otherwise deal in such shares to the extent otherwise permitted hereby and by law, nor shall the foregoing
limit the Holder’s rights under Section 6.5.3.
 

9.          Transfer. The shares of Series B Preferred Stock, together with the accompanying rights set forth herein, shall not be transferable,
assignable, pledged or otherwise encumbered by
the holder thereof without the prior written consent of the Board of Directors of the Corporation, which
consent may be withheld in its sole discretion. Any attempted transfer in violation of this provision shall be null and void ab initio.
 

10.                   Series B Preferred Stock Register. The Corporation shall maintain at its principal executive offices (or such other office or
agency of the Corporation as it may designate by
notice to the Holders in accordance with Section 11), a register for the Series B Preferred Stock, in which
the Corporation shall record (i) the name, address, and electronic mail address of each holder in whose name the shares of Series B
Preferred Stock have
been issued and (ii) the name, address, and electronic mail address of each transferee of any shares of Series B Preferred Stock. The Corporation may deem
and treat the registered Holder of shares of Series B Preferred Stock as
the absolute owner thereof for the purpose of any conversion thereof and for all
other purposes. The Corporation shall keep the register open and available at all times during business hours for inspection by any holder of Series B
Preferred Stock or
his, her or its legal representatives.
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11.          Notices.  Any notice required or permitted by the provisions of this Certificate of Designation to be given to a Holder of shares
of Series B Preferred Stock shall be mailed,
postage prepaid, to the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the DGCL, and shall be deemed sent upon such mailing or electronic transmission.
 

12.          Book-Entry; Certificates. The Series B Preferred Stock will be issued in book-entry form; provided that, if a Holder requests
that such Holder’s shares of Series B Preferred Stock
be issued in certificated form, the Corporation will instead issue a stock certificate to such Holder
representing such Holder’s shares of Series B Preferred Stock. To the extent that any shares of Series B Preferred Stock are issued in book-entry
form,
references herein to “certificates” shall instead refer to the book-entry notation relating to such shares.
 

13.          Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation shall not
operate as or be construed to be a waiver of any other
breach of such provision or of any breach of any other provision of this Certificate of Designation or
a waiver by any other Holders. The failure of the Corporation or a Holder to insist upon strict adherence to any term of this Certificate of
Designation on
one or more occasions shall not be considered a waiver or deprive that party (or any other Holder) of the right thereafter to insist upon strict adherence to
that term or any other term of this Certificate of Designation. Any waiver by
the Corporation or a Holder must be in writing. Notwithstanding any provision
in this Certificate of Designation to the contrary, any provision contained herein and any right of the Holders of Series B Preferred Stock granted hereunder
may be waived
as to all shares of Series B Preferred Stock (and the Holders thereof) upon the written consent of the Holders of not less than a majority of
the shares of Series B Preferred Stock then outstanding, provided, however, that the Beneficial Ownership
 Limitation applicable to a Holder, and any
provisions contained herein that are related to such Beneficial Ownership Limitation, cannot be modified, waived or terminated without the consent of such
Holder, provided further, that any proposed waiver
 that would, by its terms, have a disproportionate and materially adverse effect on any Holder shall
require the consent of such Holder(s).
 

14.                   Severability.   Whenever possible, each provision hereof shall be interpreted in a manner as to be effective and valid under
applicable law, but if any provision hereof is held to
be prohibited by or invalid under applicable law, then such provision shall be ineffective only to the
extent of such prohibition or invalidity, without invalidating or otherwise adversely affecting the remaining provisions hereof.
 

15.          Status of Converted Series B Preferred Stock.  If any shares of Series B Preferred Stock shall be converted or redeemed by the
Corporation, such shares shall, to the fullest
extent permitted by applicable law, be retired and cancelled upon such acquisition, and shall not be reissued as
a share of Series B Preferred Stock.  Any share of Series B Preferred Stock so acquired shall, upon its retirement and cancellation, and
upon the taking of
any action required by applicable law, resume the status of authorized but unissued shares of preferred stock and shall no longer be designated as Series B
Preferred Stock.
 

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Gyre Therapeutics, Inc. has caused this Certificate of Designation of Preferences, Rights and Limitations of Series B
Convertible Preferred Stock to be duly
executed by its Chief Financial Officer on May 4, 2026.

  GYRE THERAPEUTICS, INC.
       
  By: /s/ Ruoyu Chen  
  Name: Ruoyu Chen  
  Title: Chief Financial Officer  



ANNEX A
 

NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES B CONVERTIBLE PREFERRED STOCK)
 
The undersigned Holder hereby irrevocably elects to convert the number of shares of Series B Preferred Stock indicated below, represented in book-entry
form, into shares of common stock, par value $0.001 per share (the
 “Common Stock”), of Gyre Therapeutics, Inc., a Delaware corporation (the
“Corporation”), as of the date written below. If
securities are to be issued in the name of a Person other than the undersigned, the undersigned will pay all
transfer taxes payable with respect thereto. Capitalized terms utilized but not defined herein shall have the meaning ascribed to such terms
in that certain
Certificate of Designation of Preferences, Rights and Limitations of Series B Convertible Preferred Stock (the “Certificate of Designation”) filed by the
Corporation with the
Secretary of State of the State of Delaware on May 4, 2026.

As of the date hereof, the number of shares of Common Stock beneficially owned by the undersigned Holder (together with such Holder’s Attribution
Parties), including the number of shares of Common Stock issuable upon
conversion of the Series B Preferred Stock subject to this Notice of Conversion,
but excluding the number of shares of Common Stock which are issuable upon (A) conversion of the remaining, unconverted Series B Preferred Stock
beneficially owned by
such Holder or any of its Attribution Parties, and (B) exercise or conversion of the unexercised or unconverted portion of any other
securities of the Corporation (including any warrants) beneficially owned by such Holder or any of its Attribution
Parties that are subject to a limitation on
conversion or exercise similar to the limitation contained in Section 6.4 of the Certificate of Designation, is _____%. For purposes hereof, beneficial
ownership shall be calculated in accordance
with Section 13(d) of the Exchange Act and the applicable regulations of the Commission. In addition, for
purposes hereof, “group” has the meaning set forth in Section 13(d) of the Exchange Act and the applicable regulations of the Commission.

CONVERSION CALCULATIONS:

Date to Effect Conversion:    
Number of shares of Series B Preferred Stock owned prior to Conversion:    
Number of shares of Series B Preferred Stock to be Converted:    
Number of shares of Common Stock to be Issued:    
Address for delivery of physical certificates:    

For DWAC Delivery, please provide the following:
 

Broker No.:     
     
Account No.:    

  [HOLDER]  
         
  By:       
  Name:    
  Title:      
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June 9, 2026
 
Gyre Therapeutics, Inc.
12770 High Bluff Drive, Suite 150
San Diego, California 92130

 
Re: Gyre Therapeutics, Inc.

 Registration Statement on Form S-8

Ladies and Gentlemen:
 

We have examined the Registration Statement on Form S-8 (the “Registration Statement”) of Gyre Therapeutics, Inc., a Delaware corporation (the
“Company”), to be filed with the
 Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the
“Securities Act”), in connection with the offering by the Company of up to an additional 4,156,800 shares (the “Shares”) of the Company’s
common stock,
par value $0.001 per share, issuable pursuant to certain equity awards granted and outstanding under the Cullgen Inc. 2018 Stock Incentive Plan (the
“Cullgen Plan”) assumed by the Company, together with such outstanding equity awards,
 in connection with the consummation of the transactions
contemplated by that certain Agreement and Plan of Merger and Reorganization dated as of March 2, 2026 between the Company, Cullgen Inc. and Helix
Merger Sub Corp.
 

We have examined the originals, or photostatic or certified copies, of such records of the Company and certificates of officers of the Company and of
public officials and such
other documents as we have deemed relevant and necessary as the basis for the opinions set forth below. In our examination, we
have assumed the genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity
of all documents submitted to us
as originals and the conformity to original documents of all documents submitted to us as copies. We have also assumed that there are no agreements or
understandings between or among the Company and any participants
in the Cullgen Plan that would expand, modify or otherwise affect the terms of the
Cullgen Plan or the respective rights or obligations of the participants thereunder. Finally, we have assumed the accuracy of all other information provided
to us by
the Company during the course of our investigations, on which we have relied in issuing the opinion expressed below.
 

Based upon the foregoing examination and in reliance thereon, and subject to the qualifications, assumptions and limitations stated herein and in
reliance on the statements of
 fact contained in the documents that we have examined, we are of the opinion that the Shares, when issued and sold in
accordance with the terms set forth in the Cullgen Plan, as applicable, and against payment therefor in accordance with the terms of
the form of agreement
documenting the awards under which the Shares may be issued, and when the Registration Statement has become effective under the Securities Act, will be
validly issued, fully paid and non-assessable.
 

We render no opinion herein as to matters involving the laws of any jurisdiction other than the Delaware General Corporation Law (the “DGCL”).
This opinion is limited to the
effect of the current state of the DGCL and the facts as they currently exist. We assume no obligation to revise or supplement
this opinion in the event of future changes in such laws or the interpretations thereof or such facts. We express no
opinion regarding any state securities
laws or regulations.
 

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name in the Registration
Statement and the
prospectus that forms a part thereof. In giving these consents, we do not thereby admit that we are within the category of persons whose
consent is required under Section 7 of the Securities Act or the Rules and Regulations of the Commission.


Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP

Gibson, Dunn & Crutcher LLP

2000 Avenue of the Stars Suite 1200N  |  Los Angeles, CA 90067-4700  |  T: 310.552.8500  |  F: 310.552.7000  |  gibsondunn.com



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated March 13, 2026, with respect to the consolidated financial statements and internal control over financial reporting of Gyre
Therapeutics, Inc. included in the Annual Report on Form 10-K
 for the year ended December 31, 2025, which are incorporated by reference in this
Registration Statement. We consent to the incorporation by reference of the aforementioned reports in this Registration Statement.

/s/ Grant Thornton Zhitong Certified Public Accountants LLP

Beijing, China
June 9, 2026
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Calculation of Filing Fee Tables

FORM S-8
(Form Type)

 
Gyre Therapeutics, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities

Security Type Security Class Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum
Offering 


Price Per Unit

Maximum
Aggregate


Offering Price Fee Rate

Amount of
Registration

Fee

Equity(1)
Common stock, par value
$0.001

per share Rule 457(a) 4,156,800 $5.62 $23,361,216
$138.10 per
$1,000,000 $3,226.18

Total Offering Amounts $23,361,216 $3,226.18
Total Fee Offsets —

Net Fee Due $3,226.18
(1) The “Amount Registered”
represents 4,156,800 shares of common stock, par value $0.001 per share (the
“Common Stock”), of Gyre Therapeutics,

Inc. reserved for issuance under the
Cullgen Inc. 2018 Stock Incentive Plan (the “Cullgen Plan”), comprised entirely
of assumed options. Pursuant to
Rule 416(a) under the Securities Act of 1933,
 as amended (the “Securities Act”), this Registration Statement on Form S-8
 shall also cover such
indeterminate number of additional shares of Common Stock
as may become issuable to prevent dilution in the event of stock splits, stock
dividends
or similar transactions pursuant to the terms of the Cullgen Plan.
The “Proposed Maximum Offering Price Per Unit” and “Maximum Aggregate
Offering
Price” are calculated solely for the purpose of determining the registration
fee pursuant to Rules 457(c) and (h) under the Securities Act, and
based on the
average of the high and low sale prices of the Common Stock, as quoted on The
Nasdaq Capital Market on June 3, 2026.

 


