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Item 1.01 Entry Into A Material Definitive Agreement
 

On January 9, 2025, The Coretec Group, Inc. (the “Company”) entered into a Subscription Agreement (the “Agreement”) with an accredited
investor (the “Purchaser”), pursuant to which Agreement the Company agreed to issue and sell to the Purchaser in a private placement, an aggregate of
46,040 shares of the Company’s designated Series D Convertible Preferred Shares (the “Series D Preferred Shares”), stated value $100 per share, each of
which is convertible into shares of common stock (the “Conversion Shares”), par value $0.0002 per share, of the Company (the “Common Stock”) at
affixed conversion price of $0.015 per Conversion Share. Under the Purchase Agreement, the Purchaser has purchased an aggregate of 46,040 Series D
Preferred Shares initially convertible into an aggregate of 306,933,333 Conversion Shares for an aggregate purchase price of $4,604,000. The Purchaser
will not have the right to convert any portion of its Series D Preferred Shares if, together with its affiliates, it would beneficially own in excess of 4.99% of
the number of shares of Common Stock outstanding immediately after giving effect to such conversion. Additionally, holders of Series D Preferred Shares
may elect to exchange their shares for shares of a third-party company, in the event the Company completes an acquisition of shares in a third party
company, which may be publicly traded outside U.S markets. The exchange rate for any such transaction would be determined based on the terms and
conditions set forth in the certificate of designations for the Series D Preferred Shares. For a description of the terms of the Series D Preferred Shares, see
Exhibit 3.1.
 

The Agreement contains customary representations and warranties and agreements of the Company and the Purchaser and customary
indemnification rights and obligations of the parties. The representations and warranties of each party set forth in the Agreement have been made solely for
the benefit of the other parties to the Agreement, and such representations and warranties should not be relied on by any other person.

 
Under the terms of the Agreement, the Company is permitted to conduct multiple closings for the sale of the Series D Preferred Stock. Following

the initial closing, which occurred on November 6, 2024, the Company conducted a subsequent closing on November 13, 2024, December 1, 2024,
December 17, 2024, and January 9, 2025 (the “Subsequent Closings”) and may conduct additional closings until the termination of the offering. The
offering of the Series D Preferred Shares is expected to remain open until March 31, 2025, subject to an extension of up to 45 days at the Company’s
discretion. In total, no more than 150,000 shares of Series D Preferred Stock will be sold across the initial and any subsequent closings. The information
provide herein shall not constitute an offer to sell or the solicitation of an offer to buy any securities of the Company.
 

The Agreement is attached as Exhibit 10.1 hereto. The description of the terms of the Agreement is not intended to be complete and is qualified in
its entirety by reference to such exhibit, and which exhibit is incorporated herein by reference.
 

Forward Looking Statements
 

This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended, that involve risks, uncertainties, and assumptions that are difficult to
predict. All statements other than statements of historical fact contained in this Current Report on Form 8-K, including statements regarding future events,
our future financial performance, business strategy, and plans and objectives of management for future operations, are forward-looking statements. The
Company has attempted to identify forward-looking statements by terminology including “anticipates,” “believes,” “can,” “continue,” “could,” “estimates,”
“expects,” “intends,” “may,” “plans,” “potential,” “predicts,” or “should,” or the negative of these terms or other comparable terminology. The forward-
looking statements made herein are based on the Company’s current expectations. Actual results could differ materially from those described or implied by
such forward-looking statements as a result of various important factors. The forward-looking statements made herein are based on the Company’s current
expectations, assumptions, and projections, which could be incorrect. The forward-looking statements made herein speak only as of the date of this Current
Report on Form 8-K and the Company undertakes no obligation to update publicly such forward-looking statements to reflect subsequent events or
circumstances, except as otherwise required by law.
 
 



 
 
Item 3.02 Unregistered Sales of Equity Securities
 

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference, to the extent required herein. Based
in part upon the representations of the purchasers to the Company, including that they are an “accredited investor” as defined under Rule 501(a) of
Regulation D, the shares of Common Stock issuable upon conversion of the securities thus issued, will be exempt from registration under the Securities
Act.

 
Item 9.01 Financial Statements And Exhibits.
 
d) Exhibits
 
Exhibit No.  Description
3.1  Certificate of Designation of Preferences, Rights and Limitations of Series D Convertible Preferred Stock, dated November 6, 2024 (as filed

with the SEC on Form 8-K as Exhibit 3.1 on November 14, 2024)
10.1  Form of Subscription Agreement (as filed with the SEC on Form 8-K as exhibit 10.1 on November 14, 2024)
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 

https://www.sec.gov/Archives/edgar/data/1375195/000149315224045872/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1375195/000149315224045872/ex10-1.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.
 
 The Coretec Group Inc.
Date: January 14, 2025   
 By: /s/ Antti Uusiheimala
 Name: Antti Uusiheimala
 Position:Chief Financial Officer
 
 

 
 


