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Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On March 7, 2023, Vistagen Therapeutics, Inc. (the “Company”) received a letter (the “Extension Notice”) from the Listing Qualifications Staff of
The Nasdaq Stock Market, LLC (“Nasdaq”) notifying the Company that Nasdaq has granted the Company a 180-day extension, until September 5, 2023
(the “Extension Period”), to regain compliance with the requirement for the Company’s common stock, par value $0.001 per share (“Common Stock”), to
maintain a minimum bid price of $1.00 per share for continued listing on the Nasdaq Capital Market, as set forth in Nasdaq Listing Rule 5550(a)(2) (the
“Minimum Bid Price Requirement”).

The Extension Notice has no immediate effect on the continued listing status of the Company's Common Stock on the Nasdaq Capital Market. The
Company's listing on the Nasdaq Capital Market remains fully effective.

As previously disclosed in the Company’s Current Report on Form 8-K, filed on September 7, 2022, the Company received notice from Nasdaq
that the Company was not in compliance with the Minimum Bid Price Requirement for a period of 30 consecutive business days (the “Initial Notice”). As
provided in the Initial Notice, the Company had a 180-day period, until March 6, 2023, to regain compliance with the Minimum Bid Price Requirement. As
of the date of this Report, the Company has not yet regained compliance with the Minimum Bid Price Requirement, and instead advised Nasdaq of its
intent to cure the deficiency within the Extension Period.

The Company will continue to monitor the closing bid price of its Common Stock and seek to regain compliance with the Minimum Bid Price
Requirement within the Extension Period. If the Company does not regain compliance with the Minimum Bid Price Requirement within the Extension
Period, Nasdaq will provide written notification to the Company that its Common Stock will be subject to delisting, at which time the Company may
appeal Nasdaq’s delisting determination to a Nasdaq Hearing Panel (the “Panel”). There can be no assurance that, if the Company does need to appeal a
Nasdagq delisting determination to the Panel, that such appeal would be successful.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits Index

Exhibit No. Description
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



http://www.sec.gov/ix?doc=/Archives/edgar/data/1411685/000185173422000545/vtgn20220906_8k.htm

Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Vistagen Therapeutics, Inc.
Date: March 7, 2023 By: /s/ Shawn K. Singh

Shawn K. Singh
Chief Executive Officer




