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Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration statement becomes effective.

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, 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, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. Xl 333-224502

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, 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(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [1

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.
See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer [] Accelerated filer [
Non-accelerated filer [] Smaller reborting comban
(Do not check if a smaller reporting company) p g pany

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 comply with any new
or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of Securities Act. [

CALCULATION OF REGISTRATION FEE

Proposed Maximum

Aggregate Offering Amount of
Title of each class of securities to be registered Price (1) registration fee

Units consisting of shares of Series C Preferred Stock, par value $0.001 per share, and $25,000,000 $3,113
'warrants to purchase shares of Common Stock, par value $0.001 per share

Non-transferable Rights to purchase Units (2) — —
Series C Preferred Stock included as part of the Units Included with —

Units above
Warrants to purchase shares of Common Stock included as part of the Units (3) Included with —

Units above
(Common Stock issuable upon conversion of the Series C Preferred Stock (4)(5) — —
(Common Stock issuable upon exercise of the Warrants (5) $18,900,000 $2,353
[Total $43,900,000 (6) $5,466 (7)

1) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(0) under the Securities Act of 1933, as amended (the
“Act”).

2) Non-transferable Rights to purchase Units are being issued without consideration. Pursuant to Rule 457(g) under the Act, no separate registration
fee is required for the Rights because the Rights are being registered in the same registration statement as the securities of the Registrant
underlying the Rights.

3) Pursuant to Rule 457(g) of the Act, no separate registration fee is required for the Warrants because the Warrants are being registered in the same
registration statement as the Common Stock of the Registrant issuable upon exercise of the Warrants.



“)

®)

©)

™

Pursuant to Rule 457(i) of the Act, no separate registration fee is required for the Common Stock issuable upon conversion of the Series C
Preferred Stock because no additional consideration will be received in connection with the exercise of the conversion privilege.

In addition to the shares of Common Stock set forth in this table, pursuant to Rule 416 under the Act, this registration statement also registers such
indeterminate number of shares of Common Stock as may become issuable upon exercise of these securities as the same may be adjusted as a
result of stock splits, stock dividends, recapitalizations or other similar transactions.

The Registrant previously registered securities having a proposed maximum aggregate offering price of $40,850,000 on its Registration Statement
on Form S-1, as amended (File No. 333-224502), which was declared effective by the Securities and Exchange Commission on July 12, 2018. In
accordance with Rule 462(b) under the Securities Act, additional shares of Common Stock issuable upon exercise of Warrants having a proposed
maximum aggregate offering price of $3,050,000 are hereby registered.

Of this amount, $5,086 was previously paid.

This Registration Statement shall become effective upon filing in accordance with Rule 462(b) under the Securities Act.



EXPLANATORY NOTE AND INCORPORATION BY REFERENCE

This Registration Statement is being filed with respect to the registration of additional securities of Cytori Therapeutics, Inc. (the “Registrant”),
pursuant to Rule 462(b) under the Securities Act of 1933, as amended. The contents of the Registration Statement on Form S-1, as amended (File No. 333-
224502), which was declared effective on July 12, 2018 (the “Prior Registration Statement”), including exhibits and power of attorney thereto, are hereby
incorporated by reference in this Registration Statement. The Registrant is filing this Registration Statement for purposes of registering additional securities
of the same classes as were included in the Prior Registration Statement, representing an increase in the maximum aggregate offering price of $3,050,000.



Exhibit

No.

5.1(1)
8.12

23.1

23.203)

24.14

EXHIBIT INDEX

Description of Exhibit

Opinion of Latham & Watkins LLP
Tax Opinion of Latham & Watkins LL.P

Consent of BDO USA, LLP, Independent Registered Public Accounting Firm
Consent of Latham & Watkins LLP

Power of Attorney

(1) Previously filed as Exhibit 5.1 to the Prior Registration Statement and incorporated by reference herein.

(2) Previously filed as Exhibit 8.1 to the Prior Registration Statement and incorporated by reference herein.

(3) Previously filed (included in Exhibit 5.1) with the Prior Registration Statement and incorporated by reference herein.

(4) Previously filed on the signature page to the Prior Registration Statement and incorporated by reference herein.


http://www.sec.gov/Archives/edgar/data/1095981/000095012318006631/cytx-ex51_40.htm
http://www.sec.gov/Archives/edgar/data/1095981/000095012318006631/cytx-ex81_167.htm
http://www.sec.gov/Archives/edgar/data/1095981/000095012318006631/cytx-ex51_40.htm
http://www.sec.gov/Archives/edgar/data/1095981/000095012318003876/cytx-s1_20180427.htm#PoA

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant 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 July 17, 2018.

CYTORI THERAPEUTICS, INC.

By:

/s/ Marc H. Hedrick, M.D.

Marc H. Hedrick, M.D.
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and

on the dates indicated.

SIGNATURE

TITLE

DATE

*

Richard J. Hawkins

/s/ Marc H. Hedrick, M.D.

Marc H. Hedrick, M.D.

/s/ Tiago Girdo

Tiago Girdo

*

Gregg A. Lapointe

*

Gary A. Lyons

*

Ronald A. Martell

*By: /s/ Tiago Girdo

Tiago Girdo
Attorney-in-fact

Chairman of the Board

July 17, 2018

President & Chief Executive Officer July 17, 2018
(Principal Executive Officer)

VP of Finance and Chief Financial Officer July 17, 2018
(Principal Financial and Accounting Officer)

Director

Director

Director

July 17, 2018

July 17, 2018

July 17, 2018



EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm

Cytori Therapeutics, Inc.
San Diego, California

We hereby consent to the incorporation by reference in this Registration Statement on Form S-1 MEF filed pursuant to Rule 462(b) under the
Securities Act of 1933 of our report dated March 9, 2018, relating to the consolidated financial statements and schedule of Cytori Therapeutics, Inc.
(“Company”), which is incorporated by reference in that Registration Statement. Our report contains an explanatory paragraph regarding the
Company’s ability to continue as a going concern.

/s/BDO USA, LLP
San Diego, California

July 17, 2018



