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

On March 18, 2016, the Company filed with the Secretary of State of the State of Delaware a Certificate of Amendment (the “Certificate of
Amendment”) to its Certificate of Incorporation, increasing the number of authorized shares of common stock of the Company from
200,000,000 to 250,000,000 shares, as discussed under Item 5.07 below. A copy of the Certificate of Amendment is attached hereto as
Exhibit 3.1 and incorporated by reference herein. The Company’s stockholders approved the Certificate of Amendment at a special
meeting of the stockholders on March 18, 2016 (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
February 18, 2016.

Proposal 1. Amendment to Certificate of Incorporation to Increase the Number of Authorized Shares. The stockholders approved a proposal
to amend the Certificate of Incorporation to increase the total number of authorized shares of common stock of the Company from
200,000,000 to 250,000,000 by the votes set forth in the table below:

Shares Voted For Shares Voted Against Abstentions Broker Non-votes
77,298,866 6,020,247 194,738 0

Proposal 2. 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
5,000,000 to 7,000,000 by the votes set forth in the table below:

Shares Voted For Shares Voted Against Abstentions Broker Non-votes
60,068,355 4,520,709 452,306 18,472,481

Proposal No. 3. 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:

Shares Voted For Shares Voted Against Abstentions Broker Non-votes
77,866,819 4,818,673 828,359 0

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits. The following exhibits are filed herewith:

Exhibit
No. Description

3.1 Certificate of Amendment of Certificate 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 21, 2016 By: /s/ Michael D. Mulholland

Name: Michael D. Mulholland
Title: Chief Financial Officer
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Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
CYTODYN INC.

Pursuant to Section 242 of the General Corporation Law of the State of Delaware, CytoDyn Inc., a corporation organized and existing under
the laws of the State of Delaware (the “Corporation”), does hereby certify as follows:

1. The name of the Corporation is CytoDyn Inc. The Corporation was incorporated by the filing of its original Certificate of Incorporation
with the Secretary of State of the State of Delaware on January 12, 2015 (the “Certificate of Incorporation™).

2. The Certificate of Incorporation of the Corporation is hereby amended to increase the authorized shares of the Corporation’s common
stock by deleting the first paragraph under Article IV, and replacing such paragraph with the following:

“The total number of shares of capital stock which the Corporation shall have authority to issue is Two Hundred Fifty Five Million
(255,000,000), of which (i) Two Hundred Fifty Million (250,000,000) shares shall be a class designated as common stock, par value
$0.001 per share (the “Common Stock™), and (ii) Five Million Shares (5,000,000) shares shall be a class designated as preferred stock,
par value $0.001 per share (the “Preferred Stock™).”

3. The Board of Directors of the Corporation has duly adopted a resolution pursuant to Section 242 of the General Corporation Law of the
State of Delaware setting forth a proposed amendment to the Certificate of Incorporation of the Corporation and declaring said
amendment to be advisable. The requisite stockholders of the Corporation have duly approved said proposed amendment in accordance
with Section 242 of the General Corporation Law of the State of Delaware.

4.  This Certificate of Amendment and the amendment to the Certificate of Incorporation effected hereby shall be effective immediately
upon filing.

[Signature Page Follows]



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its President and Chief Executive
Officer on this 18th day of March, 2016.

CYTODYN INC.

By: /s/ Nader Pourhassan

Name: Nader Pourhassan
Title: President and Chief Executive Officer

[Signature Page to Certificate of Amendment]



