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This Amendment No. 1 (the “Amendment”) amends the Registration Statement on Form 8-A originally filed by Tempest Therapeutics. Inc. (the
“Company”) with the Securities and Exchange Commission (the “SEC”) on October 11, 2023. The Amendment is being filed to amend the description
of preferred stock purchase rights (the “Rights”) of the Company. Capitalized terms used but not otherwise defined herein shall have the meanings
ascribed to such terms in the Rights Agreement (as defined below).

Item 1. Description of Securities to be Registered.

On October 9, 2024, the Company entered into Amendment No. 1 (the “Amendment”) to the Rights Agreement, dated as of October 10, 2023, by
and between the Company and Computershare Trust Company, N.A., as rights agent (as amended, the “Rights Agreement”). Capitalized terms used but
not otherwise defined in this Item 1 shall have the meanings ascribed to such terms in the Rights Agreement.

The Amendment extends the Final Expiration Date of the Rights Agreement until immediately following the Company’s 2025 Annual Meeting of
Stockholders or, if Tempest’s stockholders approve the Rights Plan at or prior to such meeting, to October 10, 2026, unless the Rights are earlier
redeemed or exchanged by the Company. The Company does not have any obligation under the Rights Agreement to seek stockholder approval for the
Rights Agreement. The Rights Agreement otherwise remains unmodified and in full force and effect in accordance with its terms.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the complete text of the Rights
Agreement, a copy of which is filed as Exhibit 4.1 to the Current Report on Form 8-K filed by the Company with the SEC on October 11, 2023, and the
Amendment, a copy of which is filed as Exhibit 4.2 to the Current Report on Form 8-K filed by the Company with the SEC on the date hereof, each of
which is incorporated by reference into this Item 1.

Item 2. Exhibits.
 
Exhibit

No.   Description

3.1
  

Certificate of Designation of Series A Junior Participating Preferred Stock filed with the Secretary of State of the State of Delaware on
October 10, 2023 (incorporated by reference to Exhibit 3.1 to the Company’s Form 8-K filed on October 11, 2023).

4.1

  

Rights Agreement, dated as of October  10, 2023, between Tempest Therapeutics, Inc. and Computershare Trust Company, N.A., which
includes the form of Certificate of Designation as Exhibit A, the form of Right Certificate as Exhibit B and the Summary of Rights to
Purchase Preferred Shares as Exhibit C (incorporated by reference to Exhibit 4.1 to the Company’s Form 8-K filed on October 10, 2023).

4.2
  

Amendment No. 1 to Rights Agreement, dated as of October  9, 2024, by and between Tempest Therapeutics, Inc. and Computershare
Trust Company, N.A., as rights agent (incorporated by reference to Exhibit 4.1 to the Company’s Form 8-K filed on October  10, 2024).

http://www.sec.gov/Archives/edgar/data/0001544227/000119312523253882/d547808dex31.htm
http://www.sec.gov/Archives/edgar/data/1544227/000119312523253882/d547808dex41.htm
http://www.sec.gov/Archives/edgar/data/1544227/000119312524235598/d877681dex41.htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be
signed on its behalf by the undersigned, thereto duly authorized.

Dated: October 10, 2024
 

Tempest Therapeutics, Inc.

By:  /s/ Stephen Brady
 Name:  /s/ Stephen Brady
 Title:  President and Chief Executive Officer


