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1111 Main Street, Suite 660

Vancouver, Washington 98660
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code: (360) 980-8524

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of
the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934
(§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.  ☐
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Item 1.01 Entry into a Material Definitive Agreement.
Between February 1, 2018 and February 7, 2018, CytoDyn Inc., a Delaware corporation (the �Company�), issued in a
private placement to accredited investors an aggregate of 2,325,540 shares of its common stock, par value $0.001 per
share, together with warrants to purchase an aggregate of 2,325,540 shares of common stock at an exercise price of
$0.75 per share. The securities were issued at a combined purchase price of $0.50 per fixed combination of one share
of common stock and one warrant to purchase one share of common stock, for aggregate gross proceeds to the
Company of approximately $1.16 million. The warrants have a five-year term and are immediately exercisable.
Copies of the forms of warrant and subscription agreement are incorporated herein by reference to Exhibits 4.1 and
10.1, respectively, to the Form 8-K filed on November 8, 2017.

As a fee to the placement agent, the Company has agreed to pay a cash fee equal to 12% of the gross proceeds
received from qualified investors in the offering, or approximately $109,000 for the private placement closings to
which this Form 8-K relates, as well as a one-time aggregate non-accountable expense fee of $25,000 for all of the
closings in this offering, which was paid on November 30, 2017. The Company also agreed to grant the placement
agent or its designees warrants to purchase up to 10% of the number of shares of common stock sold to qualified
investors in the offering, or 181,554 shares for the private placement closings to which this Form 8-K relates, at an
exercise price of $0.55 per share and on terms similar to the investor warrants described above.

The Company relied on the exemption provided by Rule 506 of Regulation D and Section 4(a)(2) of the Securities Act
of 1933, as amended, in connection with the foregoing transactions.

After giving effect to the foregoing transactions, the number of shares of common stock outstanding as of February 7,
2018 was 189,080,740. As of February 7, 2018, the total number of outstanding Warrants was 98,136,055, with an
average weighted exercise price of $0.79 per share.

Item 3.02 Unregistered Sales of Equity Securities.
The disclosure in Item 1.01 of this Form 8-K is incorporated by reference into this Item 3.02.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

Exhibit
No. Description

  4.1 Form of Investor Warrant (incorporated by reference to Exhibit 4.1 to the Form 8-K filed on November
8, 2017).

10.1 Form of Subscription Agreement (incorporated by reference to Exhibit 10.1 to the Form 8-K filed on
November 8, 2017).
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http://www.sec.gov/Archives/edgar/data/1175680/000119312517337321/d476087dex41.htm
http://www.sec.gov/Archives/edgar/data/1175680/000119312517337321/d476087dex41.htm
http://www.sec.gov/Archives/edgar/data/1175680/000119312517337321/d476087dex101.htm
http://www.sec.gov/Archives/edgar/data/1175680/000119312517337321/d476087dex101.htm


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

CytoDyn Inc.

February 7, 2018 By: /s/ Michael D. Mulholland
Name: Michael D. Mulholland
Title: Chief Financial Officer
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