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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On August 30, 2022, the Board of Directors (the “Board”) of Vistagen Therapeutics, Inc. (the “Company”) approved an amendment (the
“Amendment”) to the Company’s Second Amended and Restated Bylaws, effective August 30, 2022, to reduce the number of shares that are required to be
present at a meeting of the Company’s stockholders (a “Meeting”) for purposes of establishing a quorum. Prior to the Amendment, the presence, in person
or by proxy duly authorized, of the holders of not less than fifty percent (50%) of the outstanding shares of stock was required to establish a quorum for the
transaction of business at a Meeting. As approved in the Amendment, the presence, in person or by proxy duly authorized, of the holders of not less than
one-third (1/3) of the outstanding shares of stock entitled to vote will constitute a quorum for the transaction of business at a Meeting.
The Board adopted the Amendment to be better able to obtain a quorum and conduct business at a Meeting. The Board based its decision on the
increasing prevalence of brokerage firms opting to forgo discretionary or proportionate voting of the shares held by them in street name, which is making it
increasingly difficult for companies with a large retail stockholder base to obtain a quorum of the majority. The change to the quorum requirement was
made to improve the Company’s ability to hold Meetings when called.
The foregoing description of the Amendment is qualified by reference to the full text of the Amendment, which is attached to this Form 8-K as
Exhibit 3.1, and which is incorporated herein by reference.
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Exhibit 3.1
AMENDMENT NO. 2 TO THE
SECOND AMENDED AND RESTATED BYLAWS
OF
VISTAGEN THERAPEUTICS, INC.
Approved by the Board of Directors on August 30, 2022
Article II, Section 2.5 of the Second Amended and Restated Bylaws (the “Bylaws”) of Vistagen Therapeutics, Inc. (the “Corporation”) is hereby
amended and restated, in its entirety, by the following:
2.5. Quorum. At all meetings of stockholders, whether annual or special, except where otherwise provided by statute or by the Articles of
Incorporation, or by these Bylaws, the presence, in person or by proxy duly authorized, of the holder or holders of not less than fifty percent (50%) onethird (1/3) of the outstanding shares of stock entitled to vote shall constitute a quorum for the transaction of business. In the absence of a quorum, any
meeting of stockholders, whether annual or special, may be adjourned, from time to time, either by the chairman of the meeting or by vote of the holders of
a majority of the shares represented thereat, but no other business shall be transacted at such meeting. The stockholders present at a duly called or convened
meeting, at which a quorum is present, may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to
leave less than a quorum. Except as otherwise provided by law, the Articles of Incorporation or these Bylaws, all action taken by the holders of a majority
of the votes cast, excluding abstentions, at any meeting at which a quorum is present shall be valid and binding upon the Corporation; provided, however,
that directors shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the meeting and entitled to vote on the
election of directors. Where a separate vote by a class or classes or series is required, except where otherwise provided by the statute or by the Articles of
Incorporation or these Bylaws, a majority of the outstanding shares of such class or classes or series, present in person or represented by proxy, shall
constitute a quorum entitled to take action with respect to that vote on that matter and, except where otherwise provided by the statute or by the Articles of
Incorporation or these Bylaws, the affirmative vote of the majority (plurality, in the case of the election of directors) of the votes cast, including abstentions,
by the holders of shares of such class or classes or series shall be the act of such class or classes or series.

