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Item 5.07. Submission of Matters to a Vote of Security Holders.

At the 2024 annual meeting of stockholders of Vanda Pharmaceuticals Inc. (the “Company”) held on May 17, 2024 (the “Annual Meeting”), the
following proposals were submitted to the stockholders of the Company:

Proposal 1:  The election of two directors to serve as Class 111 directors for a term of three years until the Company’s 2027 annual meeting of
stockholders.

Proposal 2:  The ratification of the selection, by the Audit Committee of the Company’s Board of Directors (the “Board”), of PricewaterhouseCoopers
LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2024.

Proposal 3:  The approval on an advisory, non-binding basis of the compensation of the Company’s named executive officers.

Proposal 4: The approval of an amendment to the Company’s Amended and Restated 2016 Equity Incentive Plan, as amended (the “2016 Plan”), to
increase the aggregate number of shares authorized for issuance under the 2016 Plan.

For more information about the foregoing proposals, see the Company’s definitive proxy statement on Schedule 14A filed with the Securities and
Exchange Commission on April 29, 2024 (the “Proxy Statement”). Of the 58,197,773 shares of the Company’s common stock entitled to vote at the Annual
Meeting, 47,976,290 shares, or approximately 82.4% were represented at the meeting in person or by proxy, constituting a quorum. The number of votes
cast for, against or withheld, as well as abstentions and broker non-votes, if applicable, in respect of each such matter is set forth below:

Proposal 1:  Election of Directors.

The Company’s stockholders elected the following directors to serve as Class III directors until the Company’s 2027 annual meeting of stockholders.
The votes regarding the election of directors were as follows:

Director Votes For Votes Against Votes Abstaining Broker Non-Votes
Mihael H. Polymeropoulos, M.D. 33,976,239 8,943,623 133,346 4,923,082
Phaedra S. Chrousos 20,071,828 22,780,322 201,058 4,923,082

As reflected above, Ms. Chrousos received less than a majority of the votes cast in connection with her election to the Board. The Company believes that
Ms. Chrousos receiving the support of less than a majority of votes cast for her election was not related to her performance, but rather was related to a
proxy advisory firm’s recommendation regarding a Rights Agreement entered into by the Company on April 17, 2024 (the “Rights Agreement”). In
response to the Rights Agreement, such advisory firm recommended stockholders vote, and certain institutional investors voted, against Ms. Chrousos’ re-
election because she is the chair of the Nominating/Corporate Governance Committee. In accordance with the Company’s Amended and Restated Bylaws,
Ms. Chrousos has tendered her resignation. The Nominating/Corporate Governance Committee of the Board will consider Ms. Chrousos’ tendered
resignation and recommend to the Board whether to accept or reject it. Ms. Chrousos will not participate in the Nominating/Corporate Governance
Committee’s or the Board’s deliberations regarding whether to accept her tendered resignation nor will she vote on any of the resolutions pertaining to such
deliberations. The Nominating/Corporate Governance Committee will act on an expedited basis to determine whether to accept Ms. Chrousos’ resignation,
and it will submit such recommendation for prompt consideration by the Board.

Proposal 2:  Ratification of Selection of PricewaterhouseCoopers LLP.

The Company’s stockholders ratified the selection, by the Audit Committee of the Board, of PricewaterhouseCoopers LLP as the Company’s independent
registered public accounting firm for the fiscal year ending December 31, 2024. The votes regarding this proposal were as follows:

Votes For Votes Against Votes Abstaining
44,750,588 1,739,295 1,486,407




Proposal 3:  Advisory Vote on Named Executive Officer Compensation.

The Company’s stockholders approved on an advisory, non-binding basis the compensation paid to the Company’s named executive officers, as
disclosed in the Proxy Statement. The votes regarding this proposal were as follows:

Votes For Votes Against Votes Abstaining Broker Non-Votes
33,515,119 9,093,168 444,921 4,923,082

Proposal 4: Amendment to the 2016 Plan.

The Company’s stockholders approved an amendment to the 2016 Plan to increase the aggregate number of shares authorized for issuance under the 2016
Plan. The votes regarding this proposal were as follows:

Votes For Votes Against Votes Abstaining Broker Non-Votes
34,411,032 8,565,705 76,471 4,923,082
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