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Item 3.02  Unregistered Sales of Equity Securities.

Between November 27, 2015 and December 2, 2015, CytoDyn Inc., a Delaware corporation (the “Company”), issued in private placements
to accredited investors an aggregate of 4,886,000 shares of its common stock, par value $0.001 per share (the “Common Stock”), together
with warrants to purchase an aggregate of 2,442,994 shares of Common Stock at an exercise price of $0.75 per share, for aggregate gross
proceeds to the Company of approximately $3.7 million. The Company also became obligated to issue warrants to purchase an aggregate
of 557,179 shares of Common Stock, along with a cash payment of approximately $0.4 million, as a fee to the placement agent in certain of
the transactions. All of the warrants have a five-year term, running from their respective dates of issuance, and are immediately exercisable.
The Company relied on the exemption provided by Section 4(a)(2) of the Securities Act in connection with the foregoing transactions.

After giving effect to the foregoing transactions, as well as to the conversion of certain convertible notes issued in a previously reported
offering that concluded in May 2015, the number of shares of Common Stock outstanding as of December 2, 2015 was 92,161,164.
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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.

December 3, 2015 By: /s/ Michael D. Mulholland

Name: Michael D. Mulholland
Title: Chief Financial Officer



