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Item 3.02 Unregistered Sales of Equity Securities.

CytoDyn Inc., a Delaware corporation (the “Company”), is providing this disclosure under Item 3.02 because, as of March 25, 2022, its unregistered sales
of equity securities, in the aggregate, exceeded 1% of the shares of its common stock, par value $0.001 per share (the “Common Stock™), outstanding as of
March 24, 2022, the date of its last report under Item 3.02.

The Company issued to two former executive officers a total of 932,272 shares to satisfy its obligation to make severance payments, totaling
approximately $0.5 million, net of payroll deductions and withholding taxes. The number of shares issued was based on the closing price of the Common
Stock on the date payments were due. The Company relied on the exemption from registration afforded by Section 4(a)(2) of the Securities Act of 1933, as
amended, in connection with the issuance of the shares.
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