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EXPLANATORY NOTE

 
This Amendment No. 1 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO originally filed with the Securities and Exchange
Commission by CytoDyn Inc. (the “Company”) on June 3, 2024, (together with the exhibits thereto and any subsequent amendments and supplements thereto, the
“Schedule TO”), relating to an offer (the “Exercise Offer”) by the Company to amend and exercise certain outstanding warrants upon the terms and subject to the conditions set
forth in the Offer to Amend and Exercise Warrants to Purchase Common Stock dated June 3, 2024 (the “Offer to Amend and Exercise”), previously filed as Exhibit (a)(1)(B) to
the Schedule TO.
 
This Amendment is being filed to amend and supplement certain provisions of the Schedule TO as set forth herein. Except as specifically provided herein, the information
contained in the Schedule TO and the Offer to Amend and Exercise remains unchanged. This Amendment should be read in conjunction with the Schedule TO and the Offer
Amend and Exercise.
 
Items 1, 4, 6, 7, and 10
 
The disclosure in the Offer to Amend and Exercise and Items 1, 4, 6, 7, and 10 of the Schedule TO, to the extent such items incorporate by reference the information contained
in the Offer to Amend and Exercise, are hereby amended and supplemented as follows:
 
Offer to Amend and Exercise – Risk Factors



 
In the “Risk Factors” section of the Offer to Amend and Exercise, the disclosures under the heading “Risks Related to the Exercise Offer” are amended and restated as
follows:
 
“Our Board of Directors makes no recommendation with regard to whether you should accept the Exercise Offer.
 
Although our Board of Directors has approved the Exercise Offer, it makes no recommendation as to whether holders of Original Warrants should accept the Exercise Offer.
We have not retained and do not intend to retain any unaffiliated representative to act solely on behalf of the holders of Original Warrants for purposes of negotiating the terms
of the Exercise Offer. We cannot assure you that the value of the shares issued upon exercise of the Amended Warrants will in the future equal or exceed the exercise price per
share of the Amended Warrants. We do not take a position as to whether you ought to participate in the Exercise Offer.
 
“If you choose to participate in the Exercise Offer, you will be required to exercise your Amended Warrants for common stock, and you will be subject to all the risks
associated with being a stockholder and give up the time value attributable to your Original Warrants.
 
The Amended Warrants will terminate if the holders do not exercise their Amended Warrants prior to the Expiration Time (as defined below). If you choose to participate in the
Exercise Offer, you will be required to exercise your Amended Warrants prior to the Expiration Time. As a result, you will be subject to all the risks and uncertainties set forth
in these risk factors as a holder of our common stock. In addition, you will be giving up the time value attributable to your Original Warrants by exercising the Original
Warrants, as amended, prior to their original expiration date.
 
“The shares of common stock issuable upon exercise of the Amended Warrants, as well as the Additional Shares, will be “restricted securities.”
 
As discussed in more detail under “Description of the Exercise Offer,” the Exercise Offer is being revised to provide for the issuance of additional shares of our common stock
equal to 20% of the shares issuable upon exercise of the Amended Warrants (the “Additional Shares”) for no additional consideration. The shares of common stock issuable
upon exercise of the Amended Warrants and the Additional Shares will be “restricted securities.” Restricted securities may not be sold by the holder absent registration, or an
exemption from the registration requirements, under the Securities Act of 1933, as amended (the “Securities Act”) and the applicable securities laws of any other state or
jurisdiction. There is no established trading market for the Original Warrants or the Amended Warrants, and we do not intend to list the Original Warrants or the Amended
Warrants for trading on any exchange or market.
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We have previously filed two Resale Registration Statements (as defined below) under the Securities Act to register the resale of shares of common stock underlying certain of
the Original Warrants under the Securities Act.
 
Promptly following the Expiration Time, we intend to file a Current Report on Form 8-K to reflect the substantive changes from the information currently set forth in the
prospectus included in the Resale Registration Statements as a result of this Exercise Offer. Thereafter, holders who are named as selling stockholders in the Resale Registration
Statements may sell their shares of common stock received upon the exercise of the Amended Warrants (but not the Additional Shares) in accordance with the resale provisions
set forth in the “Plan of Distribution” section of the prospectuses filed thereunder. Each holder of Original Warrants should read the applicable prospectus relating to their
Original Warrants, if any, filed under the Resale Registration Statements carefully before deciding whether to participate in the Exercise Offer.
 
To the extent that an Original Warrant is not the subject of a resale prospectus filed under one of the Resale Registration Statements with respect thereto, the holder thereof will
not be able to resell the shares of common stock issuable upon exercise of the related Amended Warrant, unless we file a new registration statement to include such holder as a
selling stockholder thereunder, except to the extent that such resale qualifies for an exemption from registration requirements under applicable securities laws, which may
require a holding period of at least six months following the consummation of this Exercise Offer. Additional Shares received upon the exercise of Amended Warrants, whether
or not the Original Warrants were covered by a Resale Registration Statement, will also not be eligible for resale unless we file a new registration statement to include such
holder as a selling stockholder thereunder, except to the extent that such resale qualifies for an exemption from registration requirements under applicable securities laws, which
may require a holding period of at least six months following the consummation of this Exercise Offer.
 
“Because we do not have any formal commitments from any of our warrant holders to participate in this Exercise Offer, we may not receive substantial proceeds from the
exercise of warrants in this Exercise Offer, and the proceeds we do receive may not be sufficient to fund our business operations.
 
We do not have any binding commitments from any of our warrant holders to participate in this Exercise Offer, and we cannot assure you that any of our warrant holders will
participate in the Exercise Offer with respect to any or all of their Original Warrants. Therefore, there is no certainty that any shares will be purchased upon exercise of
Amended Warrants pursuant to this Exercise Offer and, accordingly, we may not receive substantial proceeds from the exercise of the warrants in this Exercise Offer. What
proceeds we do receive may not be sufficient to fund our business operations, in which case we may have to delay, reduce the scope of, or eliminate one or more of our clinical
trials, collaborative development programs, or future commercialization initiatives. In that case, if we fail to raise additional funds on a timely basis, we would need to scale
back our business plans, which would adversely affect our business, financial condition, and stock price, and we may even be forced to discontinue our operations and liquidate
our assets.
 
“Income tax consequences of participation in the Exercise Offer.
 
We have not obtained and do not intend to obtain a ruling from the Internal Revenue Service (“IRS”) regarding the U.S. federal income tax consequences of the Exercise Offer.
You should consult with your own tax advisor with regard to any federal, state, local or other tax consequences of the Exercise Offer. See Section 19 “Material U.S. Federal
Income Tax Consequences” in the Offer to Amend and Exercise as revised below under “Description of the Exercise Offer”.
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“We will have substantial discretion over the use of proceeds we receive from the exercise of Amended Warrants.
 
Our management will retain broad discretion over the use of proceeds from the Exercise Offer. See Section 2 “Purposes of the Exercise Offer and Use of Proceeds” for a
description of our present intentions with respect to the allocation of the proceeds resulting from exercise of the Amended Warrants. The amounts and timing of the
expenditures may vary significantly depending on numerous factors. The occurrence of certain unforeseen events or changed business conditions, however, could result in the
application of the proceeds resulting from the exercise of the Amended Warrants in a manner other than as described in this Exercise Offer.
 
“The issuance of Additional Shares will further dilute our existing stockholders.
 
The revised terms of the Exercise Offer, which are described in more detail below under “Description of the Exercise Offer,” provide for the issuance of Additional Shares equal
to 20% of the total shares of common stock issued upon the exercise of Amended Warrants, or up to approximately 53,932,461 Additional Shares, which will further reduce the



percentage ownership of our existing stockholders.
 
“The issuance of Additional Shares under the revised terms of the Exercise Offer will reduce the positive effect of the potential reduction in the market overhang from
outstanding warrants, which is one of the purposes of the Exchange Offer.
 
If the Exercise Offer were fully accepted, the market overhang from outstanding warrants would be reduced by 269,662,306 shares (an increase of 72,239,745 shares from the
original terms of the Exercise Offer), leaving warrants covering only 92,013,121 shares currently outstanding. However, approximately 53,932,461 shares of our common stock
would be issued as Additional Shares if the Exercise Offer is fully accepted, which would partially offset the positive effect of the reduction in the market overhang from
outstanding warrants.
 
“The trading price of our common stock has been and could remain volatile, and the market price of our common stock may decrease.
 
The market price of our common stock has historically experienced and may continue to experience significant volatility. From June 1, 2023 through June 17, 2024, the market
price of our common stock has fluctuated from a high of $0.42 per share to a low of $0.13 per share. The volatile nature of our common share price may cause investment
losses for our stockholders. In addition, the market price of stock in small capitalization biotech companies is often driven by investor sentiment, expectation, and perception, all
of which may be independent of fundamental, objective, and intrinsic valuation metrics or traditional financial performance metrics, thereby exacerbating volatility. In addition,
our common stock is quoted on the OTCQB of the OTC Markets marketplace, which may increase price quotation volatility and could limit liquidity, all of which may
adversely affect the market price of our shares.
 
“A substantial number of shares of our common stock issued pursuant to the Exercise Offer, including the Additional Shares, may be sold in the public market, which
could cause the trading price of our common stock to decline.
 
The sale of shares of our common stock issued pursuant to this Exercise Offer, including the Additional Shares, as well as any other future sales of a substantial number of
shares of our common stock in the public market, or the perception that such sales may occur, may adversely affect the price of our common stock. We cannot predict the effect,
if any, that market sales of those shares of common stock or the availability of those shares of common stock for sale will have on the market price of our common stock.
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“Our common stock may never be listed on a national securities exchange, which could limit investors’ ability to make transactions in our securities and an active trading
market for our common stock may never develop.
 
Our common stock currently trades on the OTCQB of the OTC Markets marketplace. If our common stock is not listed for trading on a national securities exchange, we will
continue to face significant material adverse consequences, including:
 

· a limited availability of market quotations for our securities;
 

· reduced liquidity with respect to our securities;
 

· a determination that our shares of common stock are “penny stock” which will require brokers trading in our shares of common stock to adhere to more stringent
rules, possibly resulting in a reduced level of trading activity in the secondary trading market for our shares of common stock;

 
· a limited amount of news and analyst coverage for our company; and

 
· a decreased ability to issue additional securities or obtain additional financing in the future.

 
“Our common stock is classified as “penny stock” and trading of our shares may be restricted by the SEC’s penny stock regulations.
 

Rules 15g1 through 15g9 promulgated under the Securities Exchange Act of 1934 (the “Exchange Act”) impose sales practice and disclosure requirements on certain
brokers-dealers who engage in transactions involving a “penny stock.” The SEC has adopted regulations which generally define “penny stock” to be any equity security that has
a market price of less than $5.00 per share or an exercise price of less than $5.00 per share, subject to certain exceptions. Our common stock is covered by the penny stock
rules, which impose additional sales practice requirements on broker-dealers who sell to persons other than established customers and “accredited investors.” The penny stock
rules require a broker-dealer, prior to a transaction in a penny stock not otherwise exempt from the rules, to deliver a standardized risk disclosure document in a form prepared
by the SEC that provides information about penny stocks and the nature and level of risks in the penny stock market. The broker-dealer also must provide the prospective
investor with current bid and offer quotations for the penny stock, the compensation of the broker-dealer and its salesperson in the transaction, and monthly account statements
showing the market value of each penny stock held in the investor’s account. In addition, the penny stock rules require that, prior to a transaction in a penny stock that is not
otherwise exempt, the broker-dealer must make a special written determination that the penny stock is a suitable investment for the purchaser and receive the purchaser’s
written agreement to the transaction. These disclosure requirements may have the effect of reducing the level of trading activity in the secondary market for stock that is subject
to these penny stock rules. Consequently, these penny stock rules may affect the ability of broker-dealers to trade our securities. We believe that the penny stock rules may
discourage investor interest in and limit the marketability of our common stock.”
 
Offer to Amend and Exercise – Description of the Exercise Offer
 
The “Description of the Exercise Offer” section of the Offer to Amend and Exercise is amended and restated as follows:
 

“DESCRIPTION OF THE EXERCISE OFFER
 

“We are offering to amend, upon the terms and subject to the conditions set forth herein, outstanding warrants to purchase up to an aggregate of 269,662,306 shares of the
Company’s common stock (the “Exercise Offer”), including:
 

i. outstanding warrants to purchase 64,239,745 shares of common stock with an exercise price of $0.21 per share and expiration dates in May 2029 (the “$0.21
Warrants”);

 
ii. outstanding warrants to purchase 87,690,698 shares of common stock with an exercise price of $0.306 per share and expiration dates ranging from February 2027

through September 2028 (the “$0.306 Warrants”);
 

iii. outstanding warrants to purchase 1,000,000 shares of common stock with an exercise price of $0.35 per share and expiration dates in December 2028 (the “$0.35
Warrants”);
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iv. outstanding warrants to purchase 7,000,000 shares of common stock with an exercise price of $0.37 per share and expiration date in May 2025 (the “$0.37

Warrants”);
 

v. outstanding warrants to purchase 3,898,473 shares of common stock with an exercise price of $0.45 per share and expiration dates ranging from August 2024
through February 2027 (the “$0.45 Warrants”);

 
vi. outstanding warrants to purchase 97,491,609 shares of common stock with an exercise price of $0.50 per share and expiration dates ranging from August 2024

through September 2028 (the “$0.50 Warrants”); and
 

vii. outstanding warrants to purchase 8,341,781 shares of common stock with an exercise price of $1.00 per share and expiration dates ranging from January 2025
through January 2027 (the “$1.00 Warrants” and, together with the $0.21 Warrants, the $0.306 Warrants, the $0.35 Warrants, the $0.37 Warrants, the $0.45
Warrants, and the $0.50 Warrants, referred to herein as the “Original Warrants”).

 
“The Original Warrants represent 75% of our outstanding warrants. The balance of our outstanding warrants generally have different, and primarily lower, exercise prices.
 
“There is no minimum participation requirement with respect to this Exercise Offer.
 
“Pursuant to the Exercise Offer, the Original Warrants held by participants in the Exchange Offer will be amended (the “Amended Warrants”) as described in the next three
sentences. First, the exercise price of the Amended Warrants will be reduced to $0.09387 per share (70% of the $0.1341 closing price on June 14, 2024). Second, the exercise
period of the Amended Warrants will be shortened so that they expire concurrently with the expiration of the Exercise Offer at 12:01 a.m. (Eastern Time) on July 19, 2024, as
we may extend it in our sole discretion (the “Expiration Time”). Under the Exercise Offer, the Amended Warrants will be exercised automatically as of the Expiration Time.
Other than set forth above, the terms of the Original Warrants will remain unmodified and in full force and effect.
 
“In addition to reducing the exercise price of the Original Warrants, as a further inducement to holders to participate in the Exercise Offer, promptly following the expiration of
the Exercise Offer, we will issue to participating holders with respect to Original Warrants tendered by such holders and not withdrawn prior to the Expiration Time, shares of
common stock equal to an additional 20% of the number of shares issuable upon exercise of their Amended Warrants (the “Additional Shares”), rounded to the nearest whole
share, for no additional consideration.”
 
Offer to Amend and Exercise – Section 2. Purposes of the Exercise Offer and Use of Proceeds
 
Section 2 of the Offer to Amend and Exercise is amended and restated as follows:
 
“Fund Raising. Through the Exercise Offer, we hope to raise funds to support our future operations and capital requirements by encouraging the participating holders to exercise
their Original Warrants by significantly reducing the exercise price, providing an additional incentive through the issuance of Additional Shares equal to 20% of the shares of
common stock received upon exercise of the Amended Warrants, and causing the exercise period of the Original Warrants to end at the Expiration Time. If all holders were to
fully participate in the Exercise Offer, we would receive gross proceeds of approximately $25.3 million. The funds obtained will be used to fund, in part, a Phase II study of
leronlimab in patients with relapsed/refractory microsatellite stable colorectal cancer operations, as well as for working capital and other general corporate purposes, which may
include the reduction of indebtedness.
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“Reduction of Share Overhang from Outstanding Warrants. In addition, the Exercise Offer provides an opportunity for us to reduce the number of warrants to purchase our
common stock that are currently outstanding. As of June 14, 2024, we had outstanding warrants to purchase an aggregate of 361,675,427 shares of common stock at a weighted
average exercise price of $0.34 per share. However, the sale of substantial amounts of our common stock issued upon exercise of the Amended Warrants, including the
Additional Shares, or the perception that significant sales may occur in the future, could adversely affect the market price of our common stock and our ability to raise
additional capital in the future. Also, this Exercise Offer does not reduce the “share overhang” from outstanding options to purchase our common stock or the conversion
provisions of our outstanding Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock, and convertible notes. As of June 14, 2024, we had (i) outstanding
stock options to purchase a total of 25,799,473 shares of our common stock at a weighted average exercise price of $0.60 per share; (ii) 190,000 shares of common stock
issuable upon conversion of outstanding shares of Series B Preferred Stock, plus 39,387 shares of common stock that would be issuable at our election in lieu of cash as
accrued dividends; (iii) 12,670,000 shares of common stock issuable upon conversion of outstanding shares of Series C Preferred Stock, plus 6,323,747 shares of common stock
that would be issuable at the holders’ election in lieu of cash as accrued dividends; (iv) 10,565,000 shares of common stock issuable upon conversion of outstanding shares of
Series D Preferred Stock, and 7,379,569 shares of common stock that would be issuable at the holders’ election in lieu of cash as accrued dividends; and (v) 12,000,000 shares
of common stock reserved for the conversion of convertible notes. The exercise of such outstanding options and conversion of our Series B Preferred Stock, Series C Preferred
Stock, Series D Preferred Stock and convertible notes would result in dilution of the value of our shares. In addition, we had an additional 12,547,414 shares of common stock
available for future awards under our 2012 Equity Compensation Plan.”
 
Offer to Amend and Exercise – Section 3. Eligible Original Warrants
 
Section 3 of the Offer to Amend and Exercise is amended and restated as follows: “The following Original Warrants are subject to the Exercise Offer:
 

i. outstanding warrants to purchase 64,239,745 shares of common stock with an exercise price of $0.21 per share and expiration dates in May 2029;
 

ii. outstanding warrants to purchase 87,690,698 shares of common stock with an exercise price of $0.306 per share and expiration dates ranging from February 2027
through September 2028;

 
iii. outstanding warrants to purchase 1,000,000 shares of common stock with an exercise price of $0.35 per share and expiration dates in December 2028;

 
iv. outstanding warrants to purchase 7,000,000 shares of common stock with an exercise price of $0.37 per share and expiration date in May 2025;

 
v. outstanding warrants to purchase 3,898,473 shares of common stock with an exercise price of $0.45 per share and expiration dates ranging from August 2024

through February 2027;
 

vi. outstanding warrants to purchase 97,491,609 shares of common stock with an exercise price of $0.50 per share and expiration dates ranging from August 2024
through September 2028; and

 
vii. outstanding warrants to purchase 8,341,781 shares of common stock with an exercise price of $1.00 per share and expiration dates ranging from January 2025

through January 2027.”
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Offer to Amend and Exercise – Section 4. Expiration Date
 
Section 4 of the Offer to Amend and Exercise is changed to “Expiration Time” and is amended and restated as follows: “The Exercise Offer will be open through 12:01 a.m.,
Eastern Time on July 19, 2024, as may be extended by us in our sole discretion.”
 
Offer to Amend and Exercise – Section 5. Terms of Amended Warrants
 
Section 5 of the Offer to Amend and Exercise is amended and restated as follows:
 
“Pursuant to the Exercise Offer, the Original Warrants will be amended as described below:
 
“New Exercise Price: The exercise price of the Original Warrants will be reduced to $0.09387 per share (70% of the $0.1341 closing price on June 14, 2024).
 
“New Termination Date: The termination date of the Original Warrants will be shortened to terminate concurrently with the Expiration Time.
 
“Additional Shares: In addition to reducing the exercise price of the Original Warrants, as a further inducement to holders to participate in the Exercise Offer, promptly
following the expiration of the Exercise Offer, we will issue to participating holders with respect to Original Warrants tendered by such holders and not withdrawn prior to the
Expiration Time, shares of common stock equal to an additional 20% of the number of shares issuable upon exercise of their Amended Warrants, rounded to the nearest whole
share, for no additional consideration.
 
“Other Terms: Except as set forth above, all other terms of the Amended Warrants will be the same as the terms of the Original Warrants.”
 
Offer to Amend and Exercise – Section 6. Conditions to the Exercise Offer
 
Section 6 of the Offer to Amend and Exercise is amended and restated as follows:
 
Conditions of the Exercise Offer
 
“As part of the Election Form, the holders of the Original Warrants must complete an Accredited Investor Questionnaire. In addition, as part of the Election Form, the holders
of the Original Warrants are asked to make certain representations and warranties upon which the Company will rely in establishing that the transactions contemplated by the
Exercise Offer are exempt from the registration requirements of the Securities Act and applicable state securities laws. The holders of the Original Warrants previously made
substantially the same representations and warranties to the Company, including representations that they were “accredited investors,” in connection with the transactions in
which such holders acquired the Original Warrants.
 
“If you wish to participate in the Exercise Offer, but you are not able to make any of the representations set forth on page 2 of the Acknowledgements and Representations and
Warranties, please reach out to us directly at our corporate address indicated in “Section 8. Procedures for Participating in Exercise Offer and Exercising Amended Warrants” to
inform us which ones you are not able to make and why. Holders of the Original Warrants are not prohibited from tendering their Original Warrants, even if such
holders are unable to make these representations and warranties and complete an Accredited Investor Questionnaire, including a representation that such holders are
currently “accredited investors.”
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“If we receive a completed Accredited Investor Questionnaire from any holder that desires to participate indicating that such holder is no longer an “accredited investor,” then
we will file and distribute to all holders of Original Warrants certain supplemental disclosures required by Regulation D under the Securities Act, which are not currently
included in this Exercise Offer. In that case, we would extend the Expiration Time of the Exercise Offer, as required under the Exchange Act and the rules of the SEC
thereunder.
 
“If we determine, after reviewing the representations and warranties and Accredited Investor Questionnaires of all participating warrant holders and consulting with
knowledgeable counsel, that a valid exemption is not available from the registration requirements of applicable federal and/or state securities laws, and that it is necessary to
cancel the Exercise Offer in order to comply with the requirements of applicable securities laws, we will cancel the Exercise Offer in its entirety, and not consummate any of the
contemplated transactions. In that case, all exercise payments previously received would be promptly returned to participating warrant holders, along with all Original
Warrants, unexercised and outstanding pursuant to their original terms.
 
“We are not making this Exercise Offer to, nor will we accept any Election Form from or on behalf of, Original Warrant holders in any jurisdiction in which the Exercise Offer
or the exercise of the Amended Warrants would not be in compliance with the laws of such jurisdiction.
 
“You may not elect to amend but not exercise your Original Warrants. Participation in this Exercise Offer requires both amendment of your Original Warrants and your
exercise of the Amended Warrants, which will happen simultaneously should you choose to participate.
 
“Original Warrants of holders that elect not to participate and exercise will remain outstanding pursuant to their original terms.
 
“Notwithstanding any other provision of this Exercise Offer, we will not be required to accept any Original Warrants tendered in the Exercise Offer, and we may terminate the
Exercise Offer, or postpone our acceptance of any Original Warrants tendered for amendment and exercise, in each case, subject to Rule 13e-4(f)(5) under the Exchange Act, if
at any time on or after the date this Exercise Offer begins, and before the Expiration Time, any of the following events has occurred, or has been determined by us, in our
reasonable judgment, to have occurred:
 
 · There will have been threatened or instituted or be pending any action, proceeding or litigation seeking to enjoin, make illegal or delay completion of the Exercise

Offer or otherwise relating in any manner, to the Exercise Offer;
 
 · Any order, stay, judgment or decree is issued by any court, government, governmental authority or other regulatory or administrative authority and is in effect, or

any statute, rule, regulation, governmental order or injunction will have been proposed, enacted, enforced or deemed applicable to the Exercise Offer, any of which
might restrain, prohibit or delay completion of the Exercise Offer; or

 
 · There shall have occurred:
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 o any general suspension of trading in, or limitation on prices for, our shares of common stock in an over the-counter market in the United States, or
 
 o the declaration of a banking moratorium or any suspension of payments in respect of banks in the United States.”
 
Offer to Amend and Exercise – Section 7. Extension of Exercise Offer Period; Termination; Amendments
 
Section 7 of the Offer to Amend and Exercise is amended and restated as follows:
 
“If we materially change the terms of the Exercise Offer or the information concerning the Exercise Offer, we will extend the Exercise Offer to the extent required under
applicable law, including under the rules of the Exchange Act. Material changes to information previously provided to holders of the Original Warrants in this Exercise Offer or
in documents furnished subsequent thereto will be disseminated to holders of Original Warrants. The minimum period during which an offer must remain open following any
material change in the terms of the Exercise Offer or information concerning the Exercise Offer (other than a change in price, change in dealer’s soliciting fee or change in
percentage of securities sought, all of which require up to ten (10) additional business days) will depend on the facts and circumstances, including the relative materiality of such
terms or information.
 
“We may also extend the Expiration Time in our sole discretion at any time, subject to applicable law. There can be no assurance, however, that we will exercise our right to
extend the Exercise Offer. If we were to extend the Expiration Time for the Exercise Offer, we cannot indicate, at this time, the length of any extension that we may provide. In
any event, if we extend the Expiration Time for the Exercise Offer, we will delay the acceptance of any Original Warrants that have been tendered, and any Original Warrants
that have been previously tendered may be withdrawn up until the Expiration Time, as so extended.
 
“If the Expiration Time for the Exercise Offer is extended, we will issue a press release announcing the extension and the new Expiration Time no later than 9:00 a.m., Eastern
Time, on the first business day after the previously scheduled Expiration Time. We will announce any amendment to or termination of the Offer by issuing a press release
announcing the amendment or termination.
 
“In the event of termination of the Exercise Offer, all exercise payments previously received would be promptly returned to participating warrant holders, along with all
Original Warrants, unexercised and outstanding pursuant to their original terms.”
 
Offer to Amend and Exercise – Section 8. Procedures for Participating in Exercise Offer and Exercising Amended Warrants
 
Section 8 of the Offer to Amend and Exercise is amended and restated as follows:
 
“To participate in the Exercise Offer and exercise an Amended Warrant and receive the number of shares of common stock issuable therefor, plus the related Additional Shares,
you must deliver to us, before the Expiration Time, all of the following: (i) a signed Election Form, (ii) a signed Acknowledgements and Representations and Warranties, (iii) a
signed Accredited Investor Questionnaire, (iv) the original copy of your Original Warrants (or an Affidavit of Lost Warrant), and (v) the aggregate exercise price in cash in the
amount of $0.09387, multiplied by the number of shares of common stock the holder elects to purchase (collectively, the “Acceptance and Exercise Documents”). We do not
view the representations and warranties to be made by warrant holders tendering their warrants that they have “review[ed] the current business prospects, financial condition
and operating history of the Company,” “had the opportunity to ask questions and receive answers from the Company regarding the terms and conditions of the Exercise Offer,”
and “received all the information [they] consider[ed] necessary or appropriate for deciding whether to accept the Exercise Offer” as a waiver of any potential liability that we
may have under federal securities laws, and we agree not to assert that these provisions constitute a waiver of any such liability if a claim is made against us. The cash exercise
price may be tendered in the form of a check payable to CytoDyn Inc. or by wire transfer to our account as set forth in the instructions to the Election Form. Each of these items
must be properly delivered before the Expiration Time to us at our corporate address:
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CytoDyn Inc.

 
1111 Main Street, Suite 660

 
Vancouver, Washington 98660

 
Email: warrants@cytodyn.com

 
Phone: (360) 980-8524

 
“Holders of the Original Warrants are not prohibited from tendering their Original Warrants, even if such holders are unable to make these representations and
warranties and complete an Accredited Investor Questionnaire, including a representation that such holders are currently “accredited investors.”
 
“If we receive a completed Accredited Investor Questionnaire from any holder that desires to participate indicating that such holder is no longer an “accredited investor,” then
we will file and distribute to all holders of Original Warrants certain supplemental disclosures required by Regulation D under the Securities Act that are not currently included
in this Exercise Offer. In that case, we would extend the Expiration Time of the Exercise Offer, as required under the Exchange Act and the rules of the SEC thereunder. See
also Section 6. Conditions to the Exercise Offer.”
 
Offer to Amend and Exercise – Section 9. Manner of Acceptance of Payment and Issuance of Shares
 
Section 9 of the Offer to Amend and Exercise is amended and restated as follows:
 
“If you properly tender (and do not validly withdraw) your Original Warrants and the other Acceptance and Exercise Documents on or prior to 12:01 a.m., Eastern Time on
July 19, 2024, the Expiration Time of the Exercise Offer (or such later time if we extend the Exercise Offer), then promptly following the Expiration Time, we intend to notify
our transfer agent of our acceptance of your payment of the exercise price and your other Acceptance and Exercise Documents and issue and deliver to you the number of shares
of common stock issuable under the Amended Warrants plus the related Additional Shares, as well as a replacement Original Warrant for any unexercised portion thereof. See
Section 8 “Procedures for Participating in Exercise Offer and Exercising Amended Warrants.”
 
Offer to Amend and Exercise – Section 10. Withdrawal Rights
 
The first paragraph of Section 10 of the Offer to Amend and Exercise is amended and restated as follows:
 



“If after tendering your Original Warrants and other Acceptance and Exercise Documents you change your mind and do not want to participate in the Exercise Offer, you may
submit the Notice of Withdrawal to us. However, to be effective, the Notice of Withdrawal must be properly completed and must be returned to us before 12:01 a.m., Eastern
Time, on July 19, 2024, the Expiration Time of the Exercise Offer (or such later date and time if we extend the Exercise Offer). Following the Expiration Time, you cannot
withdraw your Election Form. However, if we have not accepted your tendered Original Warrants and other Acceptance and Exercise Documents for payment on or before
August 15, 2024, you may change your mind and submit a Notice of Withdrawal to us after August 15, 2024.”
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Offer to Amend and Exercise – Section 11. Resales of Warrant Shares
 
Section 11 of the Offer to Amend and Exercise is amended and restated as follows:
 
“The Original Warrants and the Amended Warrants are, and the shares of common stock issuable upon exercise of the Original Warrants or Amended Warrants and all of the
Additional Shares will be, “restricted securities.” Restricted securities may not be sold by the holder absent registration, or an exemption from the registration requirements,
under the Securities Act and the applicable securities laws of any other state or jurisdiction. There is no established trading market for the Original Warrants or the Amended
Warrants, and we do not intend to list the Original Warrants or the Amended Warrants for trading on any exchange or market.
 
“We have previously filed two Resale Registration Statements (as defined below) under the Securities Act to register the resale of shares of common stock underlying certain of
the Original Warrants under the Securities Act. Promptly following the Expiration Time, we intend to file a Current Report on Form 8-K to reflect the substantive changes from
the information currently set forth in the prospectus included in the Resale Registration Statements as a result of this Exercise Offer. Thereafter, holders who are named as
selling stockholders in the Resale Registration Statements may sell their shares of common stock received upon the exercise of the Amended Warrants (but not the Additional
Shares) in accordance with the resale provisions set forth in the “Plan of Distribution” section of the prospectuses filed thereunder. Each holder of Original Warrants should
read the applicable prospectus relating to their Original Warrants, if any, filed under the Resale Registration Statements carefully before deciding whether to participate in the
Exercise Offer.
 
“To the extent that an Original Warrant is not the subject of a resale prospectus filed under one of the Resale Registration Statements with respect thereto, the holder thereof
will not be able to resell the shares of common stock issuable upon exercise of the related Amended Warrant, unless we file a new registration statement to include such holder
as a selling stockholder thereunder, except to the extent that such resale qualifies for an exemption from registration requirements under applicable securities laws, which may
require a holding period of at least six months following the consummation of this Exercise Offer. Additional Shares received upon the exercise of Amended Warrants, whether
or not the Original Warrants were covered by a Resale Registration Statement, will also not be eligible for resale unless we file a new registration statement to include such
holder as a selling stockholder thereunder, except to the extent that such resale qualifies for an exemption from registration requirements under applicable securities laws, which
may require a holding period of at least six months following the consummation of this Exercise Offer.”
 
Offer to Amend and Exercise – Section 16. Accounting Consequences of the Exercise Offer
 
Section 16 of the Offer to Amend and Exercise is amended and restated as follows:
 
“Assuming full participation, this Exercise Offer would result in gross proceeds to the Company, and corresponding increases to cash and stockholders’ equity, of approximately
$25.3 million.
 
“In connection with this Exercise Offer, we will incur issuance costs related to the modification of the Amended Warrants in the fiscal quarter ended August 31, 2024, equal to
the increase in fair value of the Amended Warrants, and the fair value of the Additional Shares. The increase in fair value of the Amended Warrants will be determined using the
Black-Scholes valuation model and will be charged against the gross proceeds and a corresponding increase to stockholders’ equity. Assuming full participation in this Exercise
Offer, the issuance costs are estimated to total approximately $2.3 million, with a net increase to stockholders’ equity of up to approximately $22.0 million, assuming
approximate gross proceeds of $25.3 million, issuance costs of approximately $15.6 million, and transaction expenses of approximately $3.3 million.
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“This estimated pro forma non-cash interest expense and corresponding increase in shareholders’ equity could be higher or lower depending on the level and mix of
participating holders of Original Warrants and our closing stock price at the Expiration Time.”
 
Offer to Amend and Exercise – Section 19. Material U.S. Federal Income Tax Consequences
 
The disclosure in the first paragraph under the heading “Tax treatment of the Exercise Offer” in Section 19 of the Offer to Amend and Exercise is amended and restated as
follows:
 
“Although not free from doubt, we intend to take the position that the amendment of your Original Warrants followed by an exercise of the Amended Warrants (and the
corresponding receipt of the Additional Shares) are treated as separate events for U.S. tax purposes, where an exchange of Original Warrants for Amended Warrants (and the
corresponding right to the Additional Shares) constitutes a recapitalization within the meaning of Code Section 368(a)(1)(E) for U.S. federal income tax purposes, followed by
the subsequent exercise of the Amended Warrants (and the corresponding receipt of the Additional Shares). Under this treatment, (i) an Original Warrant holder who
participates in the Exercise Offer would not recognize any gain or loss as a result of amending the Original Warrants, (ii) such holder’s tax basis in the shares of our common
stock received upon exercise of the Amended Warrants and the Additional Shares would be equal to the holder’s tax basis in the Original Warrants, plus the amount of any cash
paid to exercise the Amended Warrants and receive the Additional Shares, and (iii) such holder’s holding period of the common stock would begin on the day after the exercise
of the Amended Warrants and receipt of the Additional Shares.”
 
Offer to Amend and Exercise – Section 22. Additional Information
 
The fourth bullet point in Section 22 of the Offer to Amend and Exercise is amended and restated as follows: “our Current Reports on Form 8-K filed with the SEC on
September 25, 2023, October 10, 2023, November 6, 2023 (other than Item 7.01), November 9, 2023, November 21, 2023 (other than Item 7.01), November 28, 2023,
December 14, 2023, December 22, 2023, January 29, 2024 (other than Item 7.01), March 28, 2024, April 8, 2024, May 6, 2024, June 3, 2024, and June 20, 2024.”
 
Item 2
 
Item 2(b) of this Schedule TO is replaced entirely with the following:
 

“As of June 14, 2024, the Company has: (i) outstanding warrants to purchase 64,239,745 shares of the Company’s common stock (the “common stock”) issued to investors
with an exercise price of $0.21 per share (the "$0.21 Warrants"); (ii) outstanding warrants to purchase 87,690,698 shares of common stock issued to investors with an



exercise price of $0.306 per share (the "$0.306 Warrants"); (iii) outstanding warrants to purchase 1,000,000 shares of common stock issued to investors with an exercise price
of $0.35 per share (the "$0.35 Warrants"); (iv) outstanding warrants to purchase 7,000,000 shares of common stock issued to an investor with an exercise price of $0.37 per
share (the “$0.37 Warrants”); (v) outstanding warrants to purchase 3,898,473 shares of common stock issued to investors with an exercise price of $0.45 per share (the "$0.45
Warrants"); (vi) outstanding warrants to purchase 97,491,609 shares of common stock issued to investors with an exercise price of $0.50 per share (the "$0.50 Warrants");
and (vii) outstanding warrants to purchase 8,341,781 shares of common stock issued to investors with an exercise price of $1.00 per share (the "$1.00 Warrants" and together
with the $0.21 Warrants, $0.306 Warrants, the $0.35 Warrants, the $0.37 Warrants, the $0.45 Warrants, and the $0.50 Warrants, the “Original Warrants”).
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“Pursuant to the Exercise Offer, the Original Warrants will be amended (the “Amended Warrants”) as described in the next three sentences. First, the exercise price of the
Amended Warrants will be reduced to $0.09387 per share. Second, the exercise period of the Amended Warrants will be shortened so that they expire concurrently with the
expiration of the Exercise Offer at 12:01 a.m. (Eastern Time) on July 19, 2024, as we may extend it in our sole discretion (the “Expiration Date”). Other than the foregoing
changes, the terms of the Original Warrants will remain unmodified and in full force and effect. In addition, the Company will issue to participating holders shares of
common stock equal to an additional 20% of the number of shares issuable upon exercise of the Original Warrants, rounded to the nearest whole share. As a result,
participating holders will receive an aggregate of 120% of the number of shares of common stock originally issuable upon exercise of their Original Warrants that are
tendered in the Exercise Offer.

 
“As of June 14, 2024, the Company had: (i) 1,058,560,557 shares of common stock outstanding; (ii) 190,000 shares of common stock issuable upon conversion of
outstanding Series B Preferred Stock, and 39,387 shares of common stock that would be issuable at our election in lieu of cash as accrued dividends, if declared thereunder;
(iii) 12,670,000 shares of common stock issuable upon conversion of outstanding Series C Preferred Stock, and 6,323,747 shares of common stock that are issuable at the
holder's election in lieu of cash as dividends; (iv) 10,565,000 shares of common stock issuable upon conversion of outstanding Series D Preferred Stock, and 7,379,569
shares of common stock that are issuable at the holder's election in lieu of cash as dividends; (v) outstanding warrants to purchase 361,675,427 shares of common stock
(including the Original Warrants); and (vi) outstanding options to purchase 25,799,473 shares of common stock issued pursuant to the Company's 2012 Equity Compensation
Plan (the "Plan"). In addition, the Company has reserved (i) an additional 12,000,000 shares of common stock for issuance upon the conversion or redemption of outstanding
convertible notes, and (ii) an additional 12,547,414 shares of common stock for issuance pursuant to the Plan.”

 
Item 6
 
Item 6(c) of this Schedule TO is replaced entirely with the following:
 

“No plans or proposals described in this Schedule TO or in any materials sent to the holders of the Original Warrants in connection with this Exercise Offer relate to or would
result in the conditions or transactions described in Regulation M-A, Item 1006(c)(1) through (10), except as follows:

 
“Any holder of Original Warrants who elects to exercise his, her or its Original Warrants will acquire additional shares of common stock of the Company as a result of such
exercise. As of June 14, 2024, the Company had 1,058,560,557 shares of common stock outstanding. The Original Warrants are exercisable for an aggregate of 269,662,306
shares, and a maximum of 323,594,767 shares of common stock may be issued in connection with the Exercise Offer.”
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ITEM 12. EXHIBITS
 
The following are attached as exhibits to this Schedule TO:
 
(a) (1)(A)* Letter to Holders of Original Warrants
 

(1)(B)* Offer to Amend and Exercise Warrants to Purchase Common Stock
 

(1)(C)* Form of Election to Participate
 

(1)(D)* Form of Notice of Withdrawal
 

(1)(E)** Amended Letter to Holders of Original Warrants
 

(1)(F)** Amended Form of Election to Participate
 

(1)(G)** Amended Form of Notice of Withdrawal
 

(5)(A) Annual Report on Form 10-K containing audited financial statements for the fiscal years ended May 31, 2023 and 2022 (as filed with the SEC on September 14,
2023 and incorporated herein by reference)

 
(5)(B) Report on Form 10-Q for the quarter ended August 31, 2023 (as filed with the SEC on October 23, 2023 and incorporated herein by reference)

 
(5)(C) Report on Form 10-Q for the quarter ended November 30, 2023 (as filed with the SEC on January 16, 2024 and incorporated herein by reference)

 
(5)(D) Report on Form 10-Q for the quarter ended February 29, 2024 (as filed with the SEC on April 15, 2024 and incorporated herein by reference)

 
(5)(E) Registration Statement on Form S-1, as amended (File No. 333-276912), which registers resale of the shares of common stock underlying certain Original

Warrants (as filed with the SEC on February 7, 2024 and declared effective on February 21, 2024 and incorporated herein by reference)
 

(5)(F) Registration Statement on Form S-1, as amended (File No. 333-272815), which registers resale of the shares of common stock underlying certain Original
Warrants (as filed with the SEC on June 21, 2023 and declared effective on July 10, 2023 and incorporated herein by reference)

 
(b) Not applicable.
 
(d) Not applicable.
 
(g) None.

https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex99-a1a.htm
https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex99-a1a.htm
https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex99-a1a.htm
https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex99-a1b.htm
https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex99-a1b.htm
https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex99-a1c.htm
https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex99-a1c.htm
https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex99-a1d.htm
https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex99-a1d.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000155837023015718/cydy-20230531x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000155837023015718/cydy-20230531x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000155837023016632/cydy-20230831x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000155837023016632/cydy-20230831x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000155837024000305/cydy-20231130x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000155837024000305/cydy-20231130x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000155837024005134/cydy-20240229x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000155837024005134/cydy-20240229x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000155837024000836/cydy-20240130xs1.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000155837024000836/cydy-20240130xs1.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000110465923073406/cydy-20230228xs1.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1175680/000110465923073406/cydy-20230228xs1.htm


 
(h) None.
 
(FILING FEES)* Calculation of Filing Fee Table
 
(FILING FEES)**Amended Calculation of Filing Fee Table
 
* Previously filed.
 
** Filed herewith.
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Date: June 20, 2024 CYTODYN INC.
  
 By: /s/ Jacob Lalezari
 Name: Jacob Lalezari
 Title: Chief Executive Officer
  (Principal Executive Officer)
 

-16-

 

https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex-filingfees.htm
https://www.sec.gov/Archives/edgar/data/1175680/000110465924067859/tm2415839d1_ex-filingfees.htm


 
EXHIBIT (a)(1)(E) 

 
 

CYTODYN INC.
1111 Main Street, Suite 660

Vancouver, Washington 98660
(360) 980-8524

 
June 20, 2024
 
To the Holders of the Original Warrants,
 
This letter, together with the enclosed Offering Materials (as defined below) are intended to amend and, in some cases supersede, the materials transmitted to holders of the
Original Warrants (as defined below) on June 3, 2024 (the “Original Offering Materials”). The Original Offering Materials have been amended and, in some cases, superseded
to, among other things (1) increase the categories of outstanding warrants that are subject to the Exercise Offer (as defined below); (2) modify the exercise price for the
Amended Warrants; (3) provide for the issuance of Additional Shares (as defined below) to participating holders; and (4) extend the Expiration Time (as defined below) for the
Exercise Offer. Please refer to this letter and the enclosed revised Offering Materials, together with the original Offer to Amend and Exercise Warrants to Purchase Common
Stock of CytoDyn Inc. dated June 3, 2024 (the June 3 Offer Document”), in evaluating and making the determination of whether to participate in the Exercise Offer. If you
need an additional copy of the June 3 Offer Document, please call us at the telephone number listed above.
 
CytoDyn Inc. (the “Company”) is offering you, as a holder of certain warrants to purchase common stock of the Company (the “Original Warrants”), the opportunity to
amend and exercise such Original Warrants at an exercise price equal to $0.09387 per share, subject to the terms and conditions set forth in the June 3 Offer Document, as
amended by the enclosed Amendment No. 1 to Schedule TO dated June 20, 2024 (“Amendment No. 1”). The terms and conditions set forth in the June 3 Offer Document, as
modified by Amendment No. 1, are referred to as the “Exercise Offer”. All terms not defined in this letter shall have the meanings set forth in the Exercise Offer. In addition to
reducing the exercise price of the Original Warrants, the Company will issue to participating holders shares of common stock equal to an additional 20% of the number of
shares issuable upon exercise of the Original Warrants as amended by the Exercise Offer, rounded to the nearest whole share (the “Additional Shares”). As a result,
participating holders will receive an aggregate of 120% of the number of shares of common stock (rounded to the nearest whole share) originally issuable upon exercise of the
Original Warrants for no additional consideration other than payment of the exercise price of the Amended Warrants.
 
The purposes of the Exercise Offer are to (1) encourage the participating holders to exercise the Original Warrants by significantly reducing both the exercise price and the
exercise period of the Original Warrants, which will help us raise funds to support our operations and (2) reduce the number of outstanding warrants. We plan to use the funds
obtained to fund, in part, a Phase II study of leronlimab in patients with relapsed/refractory microsatellite stable colorectal cancer operations, as well as for working capital and
other general corporate purposes, which may include the reduction of indebtedness.
 
The enclosed Amendment No. 1, together with the enclosed Election to Participate and Exercise Warrants (including the instructions and other forms attached thereto) and
Notice of Withdrawal, as well as the June 3 Offer Document as amended by Amendment No. 1, constitute the “Offering Materials.” The Offering Materials provide important
information regarding the Exercise Offer and instructions as to how you can participate and amend and exercise your Original Warrants. You should read all of the Offering
Materials carefully before you decide whether to amend and exercise any of your Original Warrants. Also, please note that there is no minimum participation requirement on
your part with respect to the Exercise Offer. Participation in the Exercise Offer requires both amendment of your Original Warrants and your exercise of the Amended Warrants,
which will happen simultaneously should you choose to participate.
 
To amend and exercise an Original Warrant, you must deliver to us prior to the time of expiration of the Exercise Offer, which is 12:01 a.m. (Eastern time) on July 19, 2024, as
may be extended by us in our sole discretion (the “Expiration Time”): (i) a signed Election to Participate and Exercise Warrant, (ii) a signed Acknowledgements and
Representations and Warranties, (iii) a signed Accredited Investor Questionnaire and (iv) the original copy(ies) of your Original Warrants (or Affidavit of Lost Warrant), along
with (v) the aggregate exercise price in cash in the amount equal to $0.09387, multiplied by the number of shares of common stock you elect to purchase. The cash exercise
price may be tendered in the form of a check payable to CytoDyn Inc. or by wire transfer to our account as set forth in the instructions to the Election to Participate. These items
must be properly delivered, before the Expiration Time, to us at our corporate address indicated above or, with respect to items (i) through (iii) above (and Affidavit of Lost
Warrant, if applicable), by email at warrants@cytodyn.com. Original Warrants and checks for the exercise price cannot be sent by email.
 

 

 

 
If you send your Election to Participate and Exercise Warrants and subsequently change your mind and do not want to participate in the Exercise Offer, you may submit a
Notice of Withdrawal to us at any time prior to the Expiration Time. The Notice of Withdrawal must be properly completed and must be returned to us on or prior to the
Expiration Time. If you properly withdraw prior to the Expiration Time, we will return your Original Warrants and your aggregate exercise price promptly after the Expiration
Time, as adjusted for the effect of any new Election to Participate and Exercise Warrants you may choose to submit before the Expiration Time.
 
Thank you for your time in reviewing this opportunity.
 
 Very truly yours,
  
 CYTODYN INC.
   
 By: /s/ Jacob Lalezari  
 Name: Jacob Lalezari
 Title: Chief Executive Officer
 

 

 



 
EXHIBIT (a)(1)(F)

 
INSTRUCTIONS FOR ELECTION TO PARTICIPATE AND EXERCISE WARRANTS

 
NOTE: THESE INSTRUCTIONS FOR ELECTION TO PARTICIPATE ARE INTENDED TO FULLY REPLACE AND SUPERSEDE THE INSTRUCTIONS
TRANSMITTED TO HOLDERS OF THE ORIGINAL WARRANTS ON JUNE 3, 2024.
 
Your right to participate in the Offer to Amend and Exercise (the “Exercise Offer”) of CytoDyn Inc. (the “Company”) will automatically expire if you do not
properly elect to participate on or before 12:01 a.m. (Eastern Time) on July 19, 2024 (the “Expiration Time”), as may be extended by the Company in its sole
discretion. By execution of this Election to Participate and Exercise Warrants, you waive any right to receive any notice of the acceptance of the Amended Warrants, except as
provided in the Exercise Offer. To effect your acceptance of the Exercise Offer you must:
 
(1) Complete, sign and return the Election to Participate and Exercise Warrants (attached hereto).
 
(2) Complete, sign and return the Acknowledgements and Representations and Warranties (attached hereto).
 
(3) Complete, sign and return the Accredited Investor Questionnaire (attached hereto).

 
If the shares issuable upon exercise of your Amended Warrant, including the Additional Shares, will be issued in the name of someone other than the record holder of the
Original Warrants, the Accredited Investor Questionnaire must also be completed by that recipient.
 

(4) Return your Original Warrants for each Original Warrant to be exercised (by U.S. mail or overnight delivery received prior to the Expiration Time).
 
If you are unable to locate your Original Warrant, request an Affidavit of Lost Warrant from the Company, at the address indicated below. Requests via email will receive
same day response. Upon receipt, complete, sign and return the Affidavit of Lost Warrant to the Company, in place of your Original Warrant.

 
(5) Pay the aggregate exercise price applicable to your Amended Warrant ($0.09387 multiplied by the number of shares of common stock you elect to purchase) by check or by

wire transfer pursuant to the wire transfer instructions set forth below.
 
(6) The Election to Participate and Exercise Warrants, Acknowledgements and Representations and Warranties, Accredited Investor Questionnaire and Original Warrants (or

Affidavit of Lost Warrant), along with the aggregate exercise price, must be received by the Company at the address below on or before the Expiration Time of 12:01 am
(Eastern time) on July 19, 2024, as may be extended by the Company in its sole discretion. Original Warrants and checks for the exercise price cannot be sent by email.

 
ADDRESS: CytoDyn Inc. 

1111 Main Street, Suite 660 
Vancouver, WA 98660 
Email: warrants@cytodyn.com 
Phone: (360) 980-8524

 

    
WIRE TRANSFER Bank Name:   
INSTRUCTIONS Bank Address:   
    
    
    
 ABA Number:   
 A/C Name:   
 A/C Number:   
 FBO:   
 
 

 
Delivery to an address other than as set forth above will not constitute a valid delivery.

 
 

 

 

 
ELECTION TO PARTICIPATE AND EXERCISE PURSUANT TO

OFFER TO AMEND AND EXERCISE WARRANTS TO PURCHASE COMMON STOCK OF
CYTODYN INC.

 
DATED JUNE 20, 2024

 
To: CytoDyn Inc.

1111 Main Street, Suite 660
Vancouver, WA 98660
Email: warrants@cytodyn.com
Phone: (360) 980-8524 

 
NOTE: THIS ELECTION TO PARTICIPATE AND EXERCISE IS INTENDED TO FULLY REPLACE AND SUPERSEDE THE ELECTION TO PARTICIPATE
TRANSMITTED TO HOLDERS OF THE ORIGINAL WARRANTS ON JUNE 3, 2024.
 
You are receiving this election form pursuant to the Offer to Amend and Exercise Warrants to Purchase Common Stock of CytoDyn Inc. (the “Company”) dated June 3, 2024,
as amended and supplemented by Amendment No. 1 to Schedule TO on June 20, 2024 (the “Amended Schedule TO”), and as may be further amended or supplemented from
time to time (the “Exercise Offer”). Capitalized terms not otherwise defined in this Election to Participate and Exercise shall have the meanings ascribed to them in the Exercise
Offer.
 
You are listed in the books and records of the Company as being the record holder of Original Warrants (as defined in the Exercise Offer) indicated in Table 1 below.

 
TABLE 1:



ORIGINAL WARRANTS
 

  Original Warrant

Holder  
Warrant
Number  

Underlying
Shares  

Issuance
Date  

Expiration
Date  

Exercise
Price

[●]  [●]  [●]  [●]  [●]  [●]
[●]  [●]  [●]  [●]  [●]  [●]
[●]  [●]  [●]  [●]  [●]  [●]
[●]  [●]  [●]  [●]  [●]  [●]
[●]  [●]  [●]  [●]  [●]  [●]
 
If you elect to participate in the Exercise Offer, please check the following box and indicate below (1) the number of shares for which you elect to amend and exercise each
Original Warrant in column [(A)], (2) the aggregate exercise price in column [(A) x (B)] and (3) the totals for each in the bottom row:
 
☐ Pursuant to the terms and subject to the conditions of the Exercise Offer, I hereby agree and elect to amend and exercise Original Warrants at the reduced exercise price of

$0.09387, as indicated in Table 2 below. By doing so I agree to purchase (i) the number of shares of CytoDyn Inc. common stock issuable upon exercise of such warrants
for the aggregate cash purchase price, in each case as indicated in the “Totals” line item in the below table, and (ii) Additional Shares equal to an additional 20% of the
shares of common stock issuable upon exercise of such warrants (rounded to the nearest whole share) for no additional consideration.

 

 

 

 
TABLE 2:

AMENDED WARRANTS
[TO BE COMPLETED BY WARRANT HOLDER]

 
  (A)   (B)   (A) x (B)  

Warrant
Number  

Shares
Exercised   

Tendered Exercise
Price   

Aggregate
Tendered

Exercise Price  
[●]               $ 0.09387  $              
[●]      $ 0.09387  $   
[●]      $ 0.09387  $   
[●]      $ 0.09387  $   
[●]      $ 0.09387  $   

             
 Totals: (*)             

 

 

 

 
 
STOCK CERTIFICATES
 
The undersigned requests that certificates for such shares be issued in the name of:

      
 
(Please print name, address and social security or federal employer identification number (if applicable)) *

      
      

 
* If the certificate for such shares will be issued in the name of someone other than the record holder of the Original Warrants indicated in Table 1 above, please return the

Accredited Investor Questionnaire for the recipient named above.
 
If any Amended Warrant is partially exercised and not issued for all of the holder’s Original Warrants, a new Original Warrant evidencing the rights of the remaining
unexercised shares will be issued to the existing holder. The undersigned requests that a new Original Warrant evidencing the rights of the remaining unexercised shares be
delivered to:
 

      
(Please print name, address and social security or federal employer identification number (if applicable)) *

 
[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

 
If you execute the election above to amend and exercise your Original Warrants and return this signature page, your Original Warrants will be deemed amended and
exercised in accordance with the terms and conditions of the applicable Amended Warrant.
 
You must complete and sign the following exactly as your name appears on your Original Warrants. If the signature is by a trustee, executor, administrator, guardian, attorney-
in-fact or another person acting in a fiduciary or representative capacity, please set forth the signatory’s full title and include with this Election to Participate and Exercise
proper evidence of the authority of such person to act in such capacity.
 
Date:    By:    

   (Signature)  
   (Print name)        
    
   (Title, if applicable)

  Address:    



  Telephone:    
  Fax:    
  Tax ID/SSN:    

 
[Election to Participate and Exercise]

 

 

 

 
ACKNOWLEDGMENTS AND

REPRESENTATIONS AND WARRANTIES
 

NOTE: THESE ACKNOWLEDGMENTS AND REPRESENTATIONS AND WARRANTIES ARE INTENDED TO FULLY REPLACE AND SUPERSEDE THE
ACKNOWLEDGMENTS AND REPRESENTATIONS AND WARRANTIES TRANSMITTED TO HOLDERS OF THE ORIGINAL WARRANTS ON JUNE 3,
2024.
 
I understand and acknowledge that:
 
(1) I have received a copy of the memorandum entitled “Offer to Amend and Exercise Warrants to Purchase Common Stock” dated June 3, 2024, as amended by Amendment

No. 1 to Schedule TO dated June 20, 2024 (the “Exercise Offer”), the revised Election to Participate and Exercise (including the instructions and other forms attached
thereto, including this form) and the revised Notice of Withdrawal (the “Exercise Offer Materials”) from the Company. I have read, and I understand and agree to be bound
by, all of the terms and conditions of the Exercise Offer as described in the Exercise Offer Materials.

 
(2) To accept the Exercise Offer I must comply with the “Instructions for Exercise of Eligible Warrants” (attached hereto).
 
(3) To the extent that I elect to participate, I hereby agree and acknowledge that my Original Warrants described in Table 2 above shall be deemed automatically amended, as

applicable, without any further action or signature required by me or the Company (as so amended, the “Amended Warrants”):
 

(i) to reduce the exercise price of the Original Warrants (the “Original Exercise Price”) to $0.09387 per share (70% of the closing price on June 14, 2024); and
 

(ii) to shorten the exercise period so that such Original Warrants expire concurrently with the expiration of the Exercise Offer at 12:01 a.m. (Eastern Time) on July 19,
2024, as the Company may extend in its sole discretion.

 
(4) I understand that, as a further inducement to participate in the Exercise Offer, the Company will issue to me for no additional consideration shares of common stock equal to

an additional 20% of the number of shares issuable upon exercise of the Amended Warrants, rounded to the nearest whole share (the “Additional Shares”). As a result, upon
exercise of the Amended Warrants, I will receive an aggregate of 120% of the number of shares of common stock originally issuable upon exercise of the Original
Warrants, rounded to the nearest whole share.

 
(5) To the extent that I elect to participate, I understand that I am automatically and contemporaneously exercising the Amended Warrants referred to in (3) above.
 
(6) To the extent that I elect not to participate, my Original Warrants will not be amended, will remain unmodified and will expire in accordance with their original terms

indicated in Table 1 above.
 
(7) If I choose to execute and deliver this Election to Participate and Exercise along with the aggregate exercise price applicable with respect to my Amended Warrants to the

Company, the Company will place the aggregate exercise price funds into a separate non-interest bearing account until the Expiration Time of the Exercise Offer.
 
(8) If I have decided to amend and exercise less than my total number of Original Warrants tendered with the Election to Participate, the Company will send me new Original

Warrant(s) for the purchase of shares of common stock pursuant to the terms of tendered Original Warrants that I excluded from this Election to Participate and Exercise.
 
(9) By amending and exercising the Original Warrants pursuant to the procedure described in the Exercise Offer and in the instructions to this Election to Participate and

Exercise, I accept the terms and conditions of the Exercise Offer.
 
(10) The Company has advised me to consult with my own legal, tax and accounting advisors as to the consequences of participating or not participating in the Exercise Offer.
 
(11) I, and any new holder to which I have requested delivery of stock certificates or Original Warrants, have accurately completed and executed the Accredited Investor

Questionnaire. The Exercise Offer is not being offered to holders in any jurisdiction in which the offer or acceptance of participation in the Exercise Offer would not be in
compliance with the laws of such jurisdiction. In addition, the Company will not accept any Election to Participate and Exercise from, or on behalf of, any Original Warrant
holders and will terminate the Exercise Offer if the Company determines, with the advice of knowledgeable counsel, that a valid securities exemption is not available for the
Exercise Offer under the Securities Act of 1933, as amended (the “Securities Act”).

 

 

 

 
(12) All authority herein conferred or agreed to be conferred shall not be affected by, and shall survive, my death or incapacity, and all of my obligations hereunder shall be

binding upon my heirs, personal representatives, successors and assigns. Except as stated in the Exercise Offer, this Election to Participate and Exercise is irrevocable.
 
(13) Upon request, I will execute and deliver any additional documents deemed by the Company to be necessary or desirable to complete the amendment and exercise of the

Original Warrants pursuant to the Exercise Offer.
 
I hereby represent and warrant that:
 
(1) I have the full power and authority to execute, deliver and perform any obligations hereunder and that, when and to the extent the Original Warrants are accepted for

amendment and exercise by the Company, the Original Warrants will be free and clear of all security interests, liens, restrictions, charges, encumbrances, conditional sales
agreements or other obligations relating to the sale or transfer thereof and the Original Warrants will not be subject to any adverse claims.

 
(2) I (either alone or with my purchaser representative) have such knowledge and experience in financial and business matters that I am capable of evaluating the merits and

risks of investment in the Amended Warrants and the shares of common stock issuable upon the exercise of the Amended Warrants, including the Additional Shares.
 



(3) I (either alone or with my purchaser representative) have had the opportunity to review the current business prospects, financial condition and operating history of the
Company as set forth or incorporated by reference in the Exercise Offer.

 
(4) I (either alone or with my purchaser representative) have had the opportunity to ask questions and receive answers from the Company regarding the terms and conditions of

the Exercise Offer and I have received all the information I consider necessary or appropriate for deciding whether to accept the Exercise Offer.
 
(5) Any securities I may acquire will be for my own account for investment and not with any view to the distribution thereof, and I will not sell, assign, transfer or otherwise

dispose of any of the securities, or any interest therein, in violation of the Securities Act or any applicable state securities laws.
 
(6) I understand that (i) any securities I may acquire may not be registered under the Securities Act or any applicable state securities laws, and consequently may not be sold or

otherwise disposed of unless such securities are registered or sold or otherwise disposed of in a transaction that is exempt from such registration and (ii) the certificates
representing the securities will bear appropriate legends restricting the transferability thereof.

 
(7) I understand that the Company will rely upon the completeness and accuracy of these representations and warranties and my responses to the questions in the enclosed

Accredited Investor Questionnaire in establishing that the contemplated transactions are exempt from the Securities Act and hereby affirm that all such responses are
accurate and complete. I will notify the Company immediately of any changes in any of such information occurring prior to the acceptance of my Election to Participate and
Exercise.

 
[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

 

 

 

 
 
You must complete and sign the following exactly as your name appears on your Original Warrants. If the signature is by a trustee, executor, administrator, guardian, attorney-
in-fact or another person acting in a fiduciary or representative capacity, please set forth the signatory’s full title and include with this Election to Participate and Exercise
proper evidence of the authority of such person to act in such capacity.
 
Date:    By:    

   (Signature)  
   (Print name)        
    
   (Title, if applicable)
  Address:    
  Telephone:    
  Fax:    
  Tax ID/SSN:    

 
[Acknowledgements and Representations and Warranties]

 

 

 

 
PAULSON INVESTMENT COMPANY, LLC

PURCHASER QUESTIONNAIRE AND CERTIFICATION
(for Accredited Investors)

 
The purpose of this Questionnaire is to obtain information from each prospective investor in order to determine whether or not the suitability standards have been met by the
prospective investor. Please answer all questions in detail. By signing this Questionnaire you agree that it may be shown to such authorized persons as Paulson Investment
Company, LLC (the “Placement Agent”) and CytoDyn, Inc. (including any successors thereto) (the “Company”) may deem appropriate to establish that the offer and/or sale of
this investment in the Company will not result in any violation of any laws or regulations of any jurisdiction and to establish that the purchasers can bear the economic risk of
the investment. Attach additional sheets if necessary to fully answer any question. You make the following representations with the intent that they may be relied upon by the
Company and the Placement Agent and other persons designated by the Company and the Placement Agent. Your responses to this Questionnaire will be kept strictly
confidential except to the extent that disclosure is required by law or regulation or otherwise demanded by proper legal process.
 
 Name of Investment:   
    
 Amount of Investment: $  

 
PART I

Purchaser Information
 

Purchaser General Information:
 
Name of Individual or Entity:  
 
Federal Tax ID or Social Security Number:  
 
Marital Status (Natural Persons): Single ¨  Married ¨  Divorced ̈  Widowed ¨  N/A ̈  
 
Date of Birth (Natural Person) or Date of Formation (Entity):  
 
Citizen of (Natural Person) or State of Organization (Entity):  
 
Principal Address:  
 (Street)



 
         
 (City)    (State)   (Zip Code)
 
Mailing Address:  
(if different from Principal Address)  (Street)  
 
         
 (City)    (State)   (Zip Code)
 
Email Address:  Telephone Number:  
 

Please initial here:_____
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Purchaser Employment Information:
 
I am currently (Please check one): Employed ¨ Unemployed ¨ Retired ¨ Other ¨
 
Employer Name:   Position:  
 
Employer Address:  
 
Are you (or is any member of your household) a member of, employed by a member of or employed directly by a stock exchange or FINRA? (Please check one) Yes   ̈    No  
¨
 
Are you (or is any member of your household) licensed by FINRA or as a Registered Investment Advisor and using such license or registration in a professional sales, trading or
customer service capacity?
(Please check one) Yes   ̈    No   ¨

 
Are you (or is any member of your household) a director, 10% stockholder or policy-making officer of a publicly-traded company? (Please check one) Yes   ̈    No   ̈
 
Comments: If you answered any of the questions above “yes” or “other,” please provide details below:
 

 
  

  

 
 

PART II
TYPE OF OWNERSHIP

(Types of ownership with an asterisk require Co-Purchaser signature/information.
Please also complete Part V below.)

 
Individual or Revocable Trust ̈ Keogh Plan ¨
  
Tenants by the Entireties (TBE)* ̈ Irrevocable Trust ̈
  
Joint Tenants with Rights of Survivorship (JTWROS)* ̈ Partnership ¨
  
Community Property ¨ Limited Liability Company ¨
  
Tenants in Common (TIC)* ̈ Corporation ¨
  
Uniform Gift to Minors Act ¨ Pension Plan ̈
 
State:   Individual Retirement Account ¨

Custodian’s Name:    

Minor’s Name:    

 
Please initial here:_____

 

 PQ-2  

 

 
PART III

INVESTOR STATUS
 
This private placement is being offered solely to accredited investors, as that term is defined in Rule 501(a) of Regulation D promulgated under the Securities Act of 1933, as
amended.
 



A. For Individuals or Revocable Trusts (If you are investing through a revocable trust, the grantor(s) or settlor(s) should fill this questionnaire out as an
individual)

 
(i) The subscriber’s gross income as evidenced by federal income tax returns for the applicable years:

 
 Individual  With Spouse  
(a) in 2022 was in excess of $                     $                       
        
(b) in 2023 was in excess of $   $  
        
(c) in 2024 is expected to be in excess of $   $  

 
Note: If this Questionnaire is being answered in 2024, the above dates in (a), (b) and (c) reflect information for 2022, 2023 and 2024, respectively.
 

(ii)          The subscriber’s net worth, or joint net worth with the subscriber's spouse, is in excess of $_________________ (excluding the value of the subscriber’s
primary residence); [Please provide with reasonable specificity, i.e., not $2MM+]
 

(iii)          The current value of my liquid assets (cash, marketable securities, cash surrender value of life insurance and other items easily convertible into cash) is:
$_____________
 

(iv)           The current value of my liquid assets is sufficient to provide for my current needs and possible personal contingencies:
 

(Please check one)   Yes ̈      No ¨
 
B.       For Entities
 

(i)           Each beneficial owner of the entity has a net worth in excess of $1,000,000 (excluding the value of his or her primary residence).
 

(Please check one)     Yes ̈      No ¨
 

(ii)           The entity has in excess of $5,000,000 and was not formed for the sole purpose of making an investment in this offering.
 

(Please check one)     Yes ̈      No ¨
 

(iii)           The entity owns or invests not less than $25,000,000 in investments, on a discretionary basis.
 

(Please check one)     Yes ̈      No ¨
 

Please initial here:_____
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(iv)           Please indicate which of the following accurately describes the nature of the business conducted by the entity subscriber.

 
(Please check the applicable box)
 
¨ a bank as defined in Section 3(a)(2) or a savings and loan association or other institution defined in Section 3(a)(5)(A) of the Securities Act of 1933 acting in

either an individual or fiduciary capacity;
 

¨ a broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934;
 
¨ an insurance company as defined in Section 2(13) of the Securities Act of 1933;
 
¨ an investment company registered under the Investment Company Act of 1940 or a business development company as defined in Section 2(a)(48) of that Act;
 
¨ a Small Business Investment Company licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of

1958;
 
¨ a plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the benefit of

its employees, with total assets in excess of $5,000,000;
 
¨ an Employee Benefit Plan within the meaning of the Employee Retirement Income Security Act of 1974 whose investment decision is made by a plan fiduciary

as defined in Section 3(21) of such Act, which is either a bank, savings and loan association, insurance company or registered investment advisor, or which has
total assets in excess of $5,000,000, or, if a self-directed plan, a plan the investment decisions of which are made solely by persons who are accredited
investors;

 
¨ a private business development company as defined in Section 202(a)(22) of the Investment Advisors Act of 1940;
 
¨ an organization described in Section 501(c)(3) of the Internal Revenue Code, a corporation, Massachusetts or similar business trust or partnership, not formed

for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;
 
¨ a trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase is directed by a

sophisticated person as described in Rule 506(b)(2)(ii) of the Securities Act of 1933;
 
¨ an entity in which all of the equity owners are accredited investors

 
Please initial here:_____
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PART IV

TO BE COMPLETED BY ALL PURCHASERS
 

A.       I/the entity have/has previously participated in any of the following types of investment:
 

  YES   NO  
Stocks       
Bonds/Notes         
Real Estate Limited Partnerships         
Oil and Gas Limited Partnerships         
Other Tax Shelters         
Other Private Placements of Securities         

 
B.            The undersigned subscriber (whether such subscriber is an individual or an entity (a partnership, corporation, limited liability corporation, trust or estate)), considers
himself, herself or itself to be an experienced and sophisticated investor with good-to-excellent investment knowledge. (Please check one)
 
 Yes ¨  No ¨  
 
C.            The undersigned subscriber (whether such subscriber is an individual or an entity (a partnership, corporation, limited liability corporation, trust or estate)) has such
knowledge and experience in financial and business matters that he, she or it is capable of evaluating the risks and merits of this investment and believes that he, she or it can
afford the loss of his, her or its entire investment in the Company. (Please check one):
 
 Yes ¨  No ¨  
 
D.            Although my typical investment time horizon may be shorter, for this investment I understand that the associated time horizon may be longer, including in excess of six
(6) years (Please check one) (if your time horizon for this investment is shorter than 6 years, this investment may not be suitable for you.) My time horizon for this
investment is longer than six years:
 
 Yes ¨  No ¨  
 
E.            My investment objective with this particular investment is speculation. I have a balanced and diversified portfolio of liquid, less volatile, non-speculative investments.
However, I am seeking to maximize the overall returns of my balanced portfolio by taking a heightened degree of risk with a speculative, illiquid investment. (Please check
one):
 
 Yes ¨  No ¨  
 
F.            Does your Risk Tolerance include High Risk/Speculative investments? (Please check one):
 
 Yes ¨  No ¨  
 

Please initial here:_____
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G.            My primary source of income is from my (our):
 

Retirement Assets ¨      Non-retirement Investments ̈       Employment Compensation ̈
 
H.            The percentage of my net worth held in illiquid investments (Illiquid investments are investments that you simply cannot sell or can only sell at predetermined times
(and often for a discount) or in limited quantities)? ____%
 

(1) If the percentage of your net worth held in in illiquid investments exceeds 25%, please briefly describe those investments
   
   
   
   
   

(2) Depending on the nature of your illiquid investments, a higher concentration of illiquid investments could pose increased risk. Do you understand the risks
associated with your current concentration of illiquid investments?

 
 Yes ¨  No ¨  
 

(3) Are you comfortable with the increased concentration of illiquid investments that will result from this investment?
 
 Yes ¨  No ¨  
 
I.            My federal income tax bracket is: ____%
 
J.           “Bad Actor” Disqualification Questions
 

(1) Have you been convicted, within 10 years before a sale in the current offering, of any felony or misdemeanor:
 

(a) In connection with the purchase or sale of any security?
 
(b) Involving the making of any false filing with the Securities and Exchange Commission?

 



(c) Arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer, investment adviser, or paid solicitor of
purchasers of securities?

 
(Please check one)

 
 Yes ¨  No ¨  
 

(2) Are you subject to any order, judgment or decree of any court of competent jurisdiction, entered within five years before such sale, that, at the time of such sale,
retrains or enjoins such person from engaging or continuing to engage in any conduct or practice:

 
(a) In connection with the purchase or sale of any security?
 
(b) Involving the making of any false filing with the Securities and Exchange Commission?

 
Please initial here:_____
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(c) Arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer, investment adviser, or paid solicitor of

purchasers of securities
 

(Please check one)
 
 Yes ¨  No ¨  
 

(3) Are you subject to a final order of a state securities commission (or any agency or officer of a state performing like functions; a state authority that supervises or
examines banks, savings associations, or credit unions; a state insurance commission (or an agency or officer of a state performing like functions); an
appropriate federal banking agency; the U. S. Commodity Futures Trading Commission; or the National Credit Union Administration that:

 
(a) At the time of such sale, bars you from:

 
· Association with an entity regulated by such commission, authority, agency, or officer;

 
· Engaging in the business of securities, insurance or banking; or

 
· Engaging in savings association or credit union activities.

 
(b) Constitutes a final order based on a violation of any law or regulation that prohibits fraudulent, manipulative, or deceptive conduct entered within 10

years before the sale of the contemplated transaction.
 

(Please check one)
 
 Yes ¨  No ¨  
 

(4) Are you currently subject to an order of the Securities and Exchange Commission entered into pursuant to section 15(b) or 15B(c) of the Securities Exchange
Act of 1934 or Section 203(e) or (f) of the Investment Advisers Act of 1940 which:

 
(a) Suspends or revokes your license as a broker, dealer, municipal securities dealer, or investment adviser?

 
(b) Places limitations on your activities, functions or operations?

 
(c) Bars you from being associated with any entity or from participating in the offering of any penny stock?

 
(Please check one)

 
 Yes ¨  No ¨  
 

Please initial here:_____
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(5) Are you subject to any order of the Securities and Exchange Commission entered within 5 years before such sale that, at the time of such sale, orders you to

cease and desist from committing or causing a violation or future violation of:
 

(a) Any scienter-based (intent/knowledge based) anti-fraud provision of the federal securities laws, including, without limitation, section 17(a)(1) of the
Securities Act of 1933, section 10(b) of the Securities Exchange Act of 1934, and 240.10b-5, section 15(c)(1) of the Securities Exchange Act of 1934
and section 206(1) of the Investment Advisers Act of 1940, or any other related rule or regulation?

 
(b) Section 5 of the Securities Act of 1933?

 
(Please check one)
 
 Yes ¨  No ¨  
 

(6) Are you suspended from membership in, or suspended or barred from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct inconsistent with just and equitable principles of trade?



 
(Please check one)
 
 Yes ¨  No ¨  
 

(7) Have you filed (as either a registrant or an issuer), or named as an underwriter in, any registration statement or Regulation A offering statement filed with the
Securities and Exchange Commission that, within 5 years before such sale, were you the subject of a refusal order, or stop order, or order suspending the
Regulation A exemption, or is, at the time of such sale, the subject of an investigation or proceeding to determine whether a stop order or suspension order
should be issued?

 
(Please check one)
 
 Yes ¨  No ¨  
 

(8) Are you the subject to an United States Postal Service false representation order within the last five years, or are you, at the time of any sale of the securities
offered, subject to a temporary restraining order or preliminary injunction with respect to conduct alleged by the United States Postal Service to constitute a
scheme or device for obtaining money or property through the mail by means of false representations.

 
(Please check one)
 
 Yes ¨  No ¨  
 
If you replied “Yes” to any of the questions in this Section IV.I., please provide an explanation with specificity:
 

  

   

 
Please initial here:_____
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PART V 

CO-PURCHASER INFORMATION 
Only required for the following Types of Ownership 

TBE, JTWROS, Community Property, TIC, and IRA (custodian):
 
Co-Purchaser General Information:
 
Name of Individual or Entity:  
 
Federal Tax ID or Social Security Number:  
 
Marital Status (Natural Persons): Single ¨  Married ¨  Divorced ̈  Widowed ¨  N/A ̈  
 
Date of Birth (Natural Person) or Date of Formation (Entity):  
 
Citizen of (Natural Person) or State of Organization (Entity):  
 
Principal Address:  
 (Street)

 
         
 (City)    (State)   (Zip Code)
 
Mailing Address:  
(if different from Principal Address)  (Street)  
 
         
 (City)    (State)   (Zip Code)
 
Email Address:  Telephone Number:  
 
Co-Purchaser Employment Information:
 
I am currently (Please check one): Employed ¨ Unemployed ¨ Retired ¨ Other ¨
 
Employer Name:   Position:  
 
Employer Address:  
 
Are you (or is any member of your household) a member of, employed by a member of or employed directly by a stock exchange or FINRA? (Please check one)     Yes ¨
     No ¨
 
Are you (or is any member of your household) licensed by FINRA or as a Registered Investment Advisor and using such license or registration in a professional sales, trading or
customer service capacity? (Please check one)      Yes ̈       No ¨
 
Are you (or is any member of your household) a director, 10% stockholder or policy-making officer of a publicly-traded company? (Please check one)      Yes ̈       No ¨
 
Comments: If you answered any of the questions above “yes” or “other,” please provide details below:



 
  

   

   

 
Please initial here:_____
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 TO BE COMPLETED BY ALL PURCHASERS  
 
(NOTE: Signatures should conform to those used in all additional documents for this investment)
 
Dated:   
 
If AN INDIVIDUAL, JOINT TENANCY   
OR CO-TENANCY   
complete the following:   
   
   
Print Name of Individual or Joint or Co-Tenant  Print Name of Second Joint or Co-Tenant (if any)
   
   
Signature of Individual or Joint or Co-Tenant  Signature of Second Joint or Co-Tenant (if any)
 
IF A PARTNERSHIP, CORPORATION,
LIMITED LIABILITY COMPANY,
TRUST OR OTHER ENTITY,
Complete the following:
 
  
Capacity of Authorized Signatory  
  
Title of Entity  
  
Signature of Authorized Signatory  
  
Signature of Authorized Signatory  
 
Signature of Registered Representative:   
 
Print Name and Registered Rep. No.   
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EXHIBIT (a)(1)(G)

 
NOTICE OF WITHDRAWAL

 
THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT

12:01 A.M. (EDT), ON JULY 19, 2024, UNLESS EXTENDED
 

To: CytoDyn Inc.
1111 Main Street, Suite 660
Vancouver, WA 98660
Email: warrants@cytodyn.com
Phone: 360-980-8524
 
NOTE: THIS NOTICE OF WITHDRAWAL IS INTENDED TO FULLY REPLACE AND SUPERSEDE THE NOTICE OF WITHDRAWAL TRANSMITTED TO
HOLDERS OF THE ORIGINAL WARRANTS ON JUNE 3, 2024.
INSTRUCTIONS TO NOTICE OF WITHDRAWAL
 
If you previously elected to accept the Offer to Amend and Exercise Warrants to Purchase Common Stock by CytoDyn Inc., a Delaware corporation (the “Company”), subject
to the terms and conditions set forth therein, as such terms and conditions have been amended by Amendment No. 1 to Schedule TO dated June 20, 2024 (the “Amended
Schedule TO”), and you would like to change your election and withdraw the tender of your Original Warrants, you must complete, sign and return this Notice of Withdrawal
to the Company so that the Company receives it before 12:01 a.m., Eastern Time, on July 19, 2024 (or at a later date and time, if the Exercise Offer is extended by the Company
in its sole discretion) (such date and time of expiration, the “Expiration Time”). The Offer to Amend and Exercise Warrants to Purchase Common Stock, as amended by the
Amended Schedule TO, is referred to herein as the “Exercise Offer.” Any Notice of Withdrawal received after the Expiration Time will not be accepted. Please read this entire
Notice of Withdrawal carefully.
 
To withdraw your election with respect to all of your Original Warrants that you previously tendered, check the box titled “I elect to withdraw all of my Original Warrants that I
previously tendered pursuant to the Exercise Offer” below. Any Notice of Withdrawal submitted without checking the box “I elect to withdraw all of my Original Warrants that
I previously tendered pursuant to the Exercise Offer” will be rejected. For this Notice of Withdrawal to be valid, it must be signed and dated, and the entire Notice of
Withdrawal must be returned to the Company at the address listed above before the Expiration Time.
 
To withdraw your election with respect to a portion of your outstanding Original Warrants, check the box titled “I elect to withdraw all of my Original Warrants that I
previously tendered pursuant to the Exercise Offer” below. You must then request and complete, sign, and return a new Election to Participate indicating the amount of Original
Warrants you wish to tender and exercise pursuant to the terms of the Exercise Offer. A new Election to Participate can be requested from the Company at the address listed
above. Please follow the instructions included in the Election to Participate to ensure acceptance of your new Election to Participate. Your new Election to Participate must be
received by the Company prior to the Expiration Time.
 
DELIVERY OF THIS NOTICE OF WITHDRAWAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE A VALID
DELIVERY.
 
I previously received a copy from the Company of its Offer to Amend and Exercise Warrants to Purchase Common Stock, dated June 3, 2024, and any amendments thereto,
including the changes to the terms set forth in the Amended Schedule TO forwarded to me on June 20, 2024. I previously elected to participate in the Exercise Offer and
delivered an executed Election to Participate.
 
☐ I elect to withdraw all of my Original Warrants that I previously tendered pursuant to the Exercise Offer. Therefore, I have completed and signed this Notice of Withdrawal.

I do not accept the Exercise Offer to amend any of my Original Warrants.
 
I understand that by rejecting the Exercise Offer, my Original Warrants will not be amended or exercised pursuant to the terms of the Exercise Offer, and I will not be entitled to
receive the additional shares of common stock being offered by the Company to participating holders. I waive any right to receive any notice of the acceptance of this Notice of
Withdrawal. Following the expiration of the Effective Time, the Original Warrants and the cash I tendered for the exercise price will be returned to me, as adjusted for the effect
of any new Election to Participate that I may subsequently submit before the Expiration Time.
 
All capitalized terms used but not defined herein shall have the meanings ascribed to them in the Exercise Offer.  
 

 

 

 
 Date:                 By:    

   (Signature)  
   (Print name)
      
   (Title, if applicable)
  Address:    
  Telephone:    
  Fax:    
  Tax ID/SSN:    

 
All questions as to the validity, form, eligibility (including time of receipt) and acceptance of any Notice of Withdrawal will be determined by the Company in its discretion,
which determination shall be final and binding on all parties. The Company reserves the right to reject any or all Notices of Withdrawal that the Company determines not to be
in proper form or the acceptance of which may, in the opinion of the Company’s counsel, be unlawful. The Company also reserves the right to waive any of the conditions of the
Exercise Offer and any defect or irregularity in the Notice of Withdrawal. No Notice of Withdrawal will be deemed to be properly made until all defects and irregularities have
been cured or waived. Unless waived, any defects or irregularities in connection with any Notice of Withdrawal must be cured within such time as the Company shall
determine. Neither the Company nor any other person is or will be obligated to give notice of any defects or irregularities in any Notice of Withdrawal and no person will incur
any liability for failure to give any such notice.
 
IMPORTANT: THIS NOTICE OF WITHDRAWAL MUST BE RECEIVED ON OR PRIOR TO THE TIME AND DATE OF EXPIRATION OF THE EXERCISE
OFFER AT 12:01 A.M. (EASTERN TIME) ON JULY 19, 2024, AS MAY BE EXTENDED BY THE COMPANY IN ITS SOLE DISCRETION. HOWEVER, IF THE
COMPANY HAS NOT ACCEPTED YOUR TENDERED ORIGINAL WARRANTS AND OTHER ACCEPTANCE AND EXERCISE DOCUMENTS FOR
PAYMENT ON OR PRIOR TO AUGUST 15, 2024, WHICH IS THE FORTIETH BUSINESS DAY FROM THE COMMENCEMENT OF THE EXERCISE
OFFER AS AMENDED, YOU MAY CHANGE YOUR MIND AND SUBMIT A NOTICE OF WITHDRAWAL TO US AFTER AUGUST 15, 2024.
 



 
Delivery to an address other than as set forth above will not constitute a valid delivery.

 
 

 

 



Ex-Filing Fees
Calculation of Filing Fee Table

 
Amendment No. 1 to

Schedule TO
 

CytoDyn Inc.
 

(Exact Name of Registrant as Specified in its Charter)
 

Transaction Valuation
 

  
Transaction
Valuation   Fee Rate   

Amount of
Filing Fee  

Fee to Be Paid  $ 35,662,840   0.0001476  $ 5,263.84(1) 
Fees Previously Paid          $ 4,662.33 
Total Transaction Valuation  $ 35,662,840(1)         
Total Fees Due for Filing          $ 5,263.84 
Total Fees Previously Paid          $ 4,662.33 
Total Fee Offsets             
Net Fee Due          $ 601.51 
 
(1) Estimated for purposes of calculating the amount of the filing fee only. This transaction relates to an offer to amend and exercise warrants to purchase a maximum of

269,662,306 shares of common stock. The transaction value is calculated pursuant to Rule 0-11 under the Securities Exchange Act of 1934, as amended, as modified by
Fee Rate Advisory No. 1 for the fiscal year 2024, using $0.13225 per share of common stock, which represents the average of the high and low sales prices of the
common stock on June 17, 2024.

 

 


