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EXPLANATORY NOTE

Deregistration of Securities

This Post-Effective Amendment No. 1 (this “Post-Effective Amendment”) to the Registration Statement on Form S-8 (Registration No.
333-186920) (the “Registration Statement”) filed on February 27, 2013 by CytoDyn Inc., a Colorado corporation (the “Predecessor”), is
being filed to deregister all securities which remain unsold thereunder as of August 27, 2015.

Effective August 27, 2015, the Predecessor reincorporated into Delaware pursuant to a transaction in which the Predecessor was merged
with and into CytoDyn Inc., a Delaware Corporation (“CytoDyn”), with CytoDyn surviving (in such capacity, together with the
Predecessor, as the context may require, “we” or “our”). By the terms of that transaction, among other things, each outstanding equity
interest in the Predecessor has been automatically converted into an equivalent equity interest in CytoDyn, and CytoDyn has succeeded to
all of the rights and obligations of the Predecessor under the CytoDyn Inc. 2012 Equity Incentive Plan, as amended (the “2012 Incentive
Plan”) and the CytoDyn Inc. 2004 Stock Incentive Plan (the “2004 Incentive Plan”).

On even date herewith, we have filed a subsequent Registration Statement on Form S-8 (Registration No. 333- ) in order to register an
aggregate of 7,581,088 shares of CytoDyn common stock, par value $0.001 per share (the “Common Stock”). Such shares consist of: (i)
2,581,088 shares of Common Stock issuable pursuant to outstanding awards under 2004 Incentive Plan; plus (ii) an aggregate of 5,000,000
shares of Common Stock issuable pursuant to awards under the 2012 Inventive Plan, including (a) 3,000,000 shares of Common Stock
issuable pursuant to original awards, corresponding to shares remaining unsold, as of August 27, 2015, under the original Registration
Statement, and (ii) 2,000,000 shares of Common Stock issuable pursuant to additional awards authorized by shareholder action on February
27, 2015.

Accordingly, as of August 27, 2015, we have terminated all offerings pursuant to the original Registration Statement to which this Post-
Effective Amendment relates. Pursuant to the undertaking contained in the original Registration Statement to remove from registration by
means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering, we
hereby deregister all such securities which remain unsold thereunder as of such termination date.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Vancouver, State of Washington, on September 8, 2015.
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Directors:
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Attorney-in-fact
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