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Item 3.02. Unregistered Sales of Equity Securities.

As previously disclosed, on January 29, 2018, VIVUS, Inc., or the Company, entered into a letter agreement with Torreya Capital, LLC, or Torreya, to
provide strategic advisory services to the Company in connection with the acquisition of commercial assets and, if requested by the Company, other strategic
advisory services. In addition, in the letter agreement, the Company agreed to issue Torreya a warrant on the terms detailed below. On February 23, 2018, the
Board of Directors, or the Board, of the Company authorized and approved the issuance to Torreya of a warrant to purchase 1,500,000 shares of the
Company’s common stock. 750,000 shares subject to the warrant will vest and become exercisable as of the date of the letter agreement and the remaining
750,000 shares subject to the warrant will vest and become exercisable over a ten month period (75,000 per month) on the last day of each calendar month
beginning on February 28, 2018, subject to Torreya continuing to provide services pursuant to the letter agreement on the relevant vesting dates. The exercise
price of the warrant is the closing price of the Company’s common stock on the date of the execution of the letter agreement, or $0.44 per share for an
aggregate purchase price of $660,000. The warrant has a term of five (5) years with a cashless exercise feature. Torreya also agreed to enter into a lockup
agreement with the Company restricting sales of the common stock issuable pursuant to the warrant until the earlier of twelve (12) months from vesting or six
(6) months from the termination of the letter agreement. This warrant was issued pursuant to Section 4(a)(2) of the Securities Act of 1933.
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