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EXPLANATORY NOTE

Vistagen Therapeutics, Inc. (the “Company”) filed a Current Report on Form 8-K on November 6, 2023 (the “Original Form 8-K”) reporting the receipt of the Purchase Price (defined below) from Fuji Pharma (defined below). The Company is filing this Amendment No. 1 on Form 8-K/A (this “Form 8-K/A”) to correct a typographical error in the Purchase Price. All other information contained in the Original Form 8-K remains unchanged.

Item 8.01 Other Events.

On November 2, 2023, the Company received a $1,500,000 payment (the “Purchase Price”) from Fuji Pharma Co., Ltd. (“Fuji Pharma”), in accordance with the Exclusive Negotiation Agreement (the “Negotiation Agreement”) entered into by the Company and Fuji Pharma on September 1, 2023. The Negotiation Agreement provides for a limited period of time during which Fuji Pharma has the exclusive opportunity to negotiate with the Company for a potential license to develop and commercialize PH80, the Company’s non-systemic, hormone-free pherine nasal spray product candidate, in Japan for the acute treatment of moderate to severe vasomotor symptoms (hot flashes) due to menopause and potentially other indications.

The Purchase Price is not refundable, except upon a material breach of the Negotiation Agreement by the Company. Should the Company and Fuji Pharma enter into a definitive license agreement for the development and commercialization of PH80 in Japan during the exclusive negotiation period (a “Potential Definitive Agreement”), the Purchase Price will be credited against the signing fee for such agreement. Neither the Company nor Fuji Pharma is obligated to enter into the Potential Definitive Agreement, and if the Company and Fuji Pharma have not entered into the Potential Definitive Agreement on or before the end of the exclusive negotiation period, either the Company or Fuji Pharma may terminate any further negotiations.

Additional disclosure regarding the Negotiation Agreement is available in the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on September 8, 2023.

Item 9.01 Financial Statements and Exhibits.
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	104
	
	Cover Page Interactive Data File (embedded within the Inline XBRL document)
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