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Item 3.02 Unregistered Sale of Equity Securities.

On October 13, 2011 (the “Closing”), we offered and sold shares of our common stock and shares of our preferred stock to Kissei for an aggregate
purchase price of approximately $7,500,000 pursuant to the terms of the Stock Purchase Agreement (the “Purchase Agreement”) by and between us and Kissei
Pharmaceutical Co. Ltd. (“Kissei”). At the Closing, Kissei purchased (i) an aggregate of 800,000 shares of our common stock, par value $0.001 per share (the
“Common Shares”), at a price of $2.50 per share, and (ii) 220,000 shares of our Series B Convertible Preferred Stock, par value $0.01 per share (collectively with
the Common Shares, the “Shares”), at a price of $25.00 per share.

In offering and selling the Shares, we have relied on an exemption from the registration requirements of the Securities Act of 1933, as amended (the “Act”),
for the private placement of the Shares under the Purchase Agreement pursuant to Section 4(2) of the Act and/or Rule 506 of Regulation D promulgated
thereunder.



SIGNATURE

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
hereunto duly authorized.
 

MEDICINOVA, INC.

By:  /s/ Michael Coffee
 Michael Coffee
 Chief Business Officer

Date: October 13, 2011


