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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On March 2, 2015, the Company filed with the Secretary of State of the State of Colorado an Articles of Amendment (the “Articles of
Amendment”) to its Articles of Incorporation (the “Articles of Incorporation”), increasing the number of authorized shares of common
stock of the Company from 100,000,000 to 200,000,000 shares in lieu of reincorporating the Company in Delaware, as discussed under

Item 5.07 below. A copy of the Articles of Amendment is attached hereto as Exhibit 3.1 and incorporated by reference herein. The Company’s
shareholders approved the Certificate of Amendment at a special meeting of the shareholders on February 27, 2015 (the “Special Meeting”),

as more specifically described under Item 5.07 below.

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

The final results for each of the matters submitted to a vote of shareholders at the Special Meeting are set forth below. A more detailed
description of each proposal is set forth in the Company’s Proxy Statement filed with the Securities and Exchange Commission on
January 23, 2015.

Proposal No. 1 — Reincorporation in Delaware. The stockholders approved a proposal to reincorporate the Company in Delaware by the
votes set forth in the table below:

For Against/Withheld Abstained Broker Non-Vote
33,237,007 1,776,641 12,374 6,582,505

Proposal No. 2 - Amendment to Articles of Incorporation to Increase the Number of Authorized Shares. The stockholders approved a

proposal to amend the Articles of Incorporation to increase the total number of authorized shares of common stock of the Company from
100,000,000 to 200,000,000 by the votes set forth in the table below:

For Against/Withheld Abstained Broker Non-Vote
35,941,614 5,609,057 57,856 0

Proposal No. 3 — Amendment to 2012 Equity Incentive Plan to Increase the Total Number of Shares Reserved For Issuance. The

stockholders approved a proposal to increase the total number of shares authorized for issuance under the Company’s 2012 Equity Incentive
Plan from 3,000,000 to 5,000,000 by the votes set forth in the table below:

For Against/Withheld Abstained Broker Non-Vote
24,035,055 10,950,093 40,874 6,582,505

Proposal No. 4 — Adjournment of the Special Meeting. The stockholders approved a proposal to adjourn the Special Meeting to solicit

more proxies in the event insufficient proxies were present at the Special Meeting to approve the preceding proposals by the votes set forth in
the table below:

For Against/Withheld Abstained Broker Non-Vote
28,270,098 3,679,405 3,076,519 6,582,505

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are filed herewith:

Exhibit
No. Description

3.1 Articles of Amendment to the Articles of Incorporation of CytoDyn Inc.



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 hereunto duly authorized.

CytoDyn Inc.

March 2, 2015 By: /s/ Michael D. Mulholland
Name: Michael D. Mulholland
Title: ~ Chief Financial Officer
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Exhibit 3.1
ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OF
CYTODYN INC.
Dated: March 2, 2015

Pursuant to the requirements of the Colorado Business Corporation Act Sections 7-90-301, et seq. and Section 7-110-106, the undersigned
Corporation submits the following Articles of Amendment to its Articles of Incorporation.

FIRST: The following amendment was adopted on January 11, 2015, by the Board of Directors.

Article FOURTH (a) shall be amended to read as follows:

“FOURTH: (a) The aggregate number of shares which the corporation shall have authority to issue is 200,000,000 shares of common stock
having no par value per share. The shares of this class of common stock shall have unlimited voting rights and shall constitute the sole voting

group of the corporation, except to the extent any additional voting group or groups may hereafter be established in accordance with the
Colorado Business Corporation Act.”

CYTODYN INC.
/s/ Michael D. Mulholland

Name: Michael D. Mulholland
Title: Chief Financial Officer




