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Item 3.02.

Unregistered Sales of Equity Securities.

CytoDyn Inc. (the “Company”) is making this disclosure under this Item 3.02 since its unregistered sales of equity securities, in the aggregate since its last
report filed under this Item 3.02 or its 10-Q filed April 14, 2021, exceeds 1% of the number of shares of common stock outstanding as of February 28,
2021. Effective June 1, 2021, the Company no longer meets the definition of a smaller reporting company and thus the previously available 5% threshold
is no longer applicable to the Company.
On April 19, 2021, the Company and the holder of its secured convertible promissory note issued July 29, 2020 (the “July 2020 Note”) entered into an
exchange agreement, to partially satisfy the required April 2021 Debt Reduction Amount of $7.5 million, pursuant to which a portion of the of the July
2020 Note was partitioned into a new note (the “April 19, 2021 Partitioned Note”) with a principal amount equal to $4.0 million. The outstanding balance
of the July 2020 Note was reduced by the April 19, 2021 Partitioned Note, and the Company and the investor exchanged the April 19, 2021 Partitioned
Note for approximately 1.6 million shares of the Company’s common stock. The Company relied upon the exemption provided by Section 3(a)(9) for the
exchange transaction described above.
On April 30, 2021, the Company and the holder of the July 2020 Note entered into an exchange agreement to satisfy the remaining required April 2021
Debt Reduction Amount of $7.5 million and retire the July 2020 Note, pursuant to which the remaining outstanding principal and interest balance of the
July 2020 Note was partitioned into a new note (the “April 30, 2021 Partitioned Note”) with a principal amount equal to approximately $3.9 million. The
remaining outstanding balance of the July 2020 Note was retired by the April 30, 2021 Partitioned Note, and the Company and the investor exchanged the
April 30, 2021 Partitioned Note for approximately 1.7 million shares of the Company’s common stock. The Company relied upon the exemption provided
by Section 3(a)(9) for the exchange transaction described above.
On May 17, 2021, the Company and the holder of its secured convertible promissory note issued November 10, 2020 (the “November 2020 Note”)
entered into an exchange agreement, to partially satisfy the required May 2021 Debt Reduction Amount of $7.5 million, pursuant to which a portion of the
November 2020 Note was partitioned into a new note (the “May 17, 2021 Partitioned Note”) with a principal amount equal to $3.0 million. The
outstanding balance of the November 2020 Note was reduced by the May 17, 2021 Partitioned Note, and the Company and the investor exchanged the
May 17, 2021 Partitioned Note for approximately 1.4 million shares of the Company’s common stock. The Company relied upon the exemption provided
by Section 3(a)(9) for the exchange transaction described above.
On May 24, 2021, the Company and the holder of the November 2020 Note entered into an exchange agreement to satisfy the remaining required May
2021 Debt Reduction Amount of $7.5 million, pursuant to which a portion of the November 2020 Note was partitioned into a new note (the “May 24,
2021 Partitioned Note”) with a principal amount equal to $4.5 million. The outstanding balance of the November 2020 Note was reduced by the May 24,
2021 Partitioned Note, and the Company and the investor exchanged the May 24, 2021 Partitioned Note for approximately 2.8 million shares of the
Company’s common stock. The Company relied upon the exemption provided by Section 3(a)(9) for the exchange transaction described above.
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