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(Check all applicable)
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(e.g., puts, calls, warrants, options, convertible securities)
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Security (Instr. 3, 4, and
5)
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Warrant $0.5 03/19/2014

Reporting Owners

Reporting Owner Name / Address

DOTSON JERROLD DUANE

C/O VISTAGEN THERAPEUTICS, INC.
343 ALLERTON AVENUE

SOUTH SAN FRANCISCO, CA 94080

Signatures

/s/ Jerrold D. 03/21/2014
Dotson
**Signature of Date

Reporting Person

Exercisable Date

J 100,000 @ 03/19/2019
Relationships
Director 10% Owner Officer Other
CFO AND
SECRETARY

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

(Instr. 3 and 4)

Title Amount or
Number of
Shares
Common
100,000
Stock

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Warrant issued as consideration for Reporting Person's services as Chief Financial Officer of the Issuer.

Subject to the Reporting Person's continuous service, and as incentive to continue employment and build shareholder value, the Warrant
will vest according to the following schedule: 50% of the total number of shares on April 1, 2014 (the "Vesting Start Date"); 25% of the

2

total number of shares on the one year anniversary of the Vesting Start Date; and 25% of the total number of shares on the two year
anniversary of the Vesting Start Date; provided, however, that the Warrant shall vest in full upon a change in control of the Company, or

upon the consummation by the Company and a third-party of a license or sale transaction involving at least one (1) new drug rescue

variant developed by the Company.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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