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Item 3.02 Unregistered Sales of Equity Securities

On December 27, 2019, The Coretec Group, Inc. (the “Company”) issued 123,330,803 shares of common stock (“Common Stock”) of the Company upon the
conversion of debt held by certain holders (the “Legacy Holders”), which Legacy Holders consists substantially of the Company’s Co-Chairmen, Victor Keen
and Simon Calton. The total outstanding debt converted was $2,711,358.76 (“Legacy Debt”), which consisted of $2,017,434.06 in outstanding principal and
$693,924.70 in accrued interest. The Legacy Debt was converted at a conversion price of $0.022 per share (“Conversion Price), which Conversion Price was
determined by the Company’s Board of Directors (the “Board”) at a time during which the price of Common Stock was quoted significantly lower than the
price quoted immediately prior to this Current Report.

As previously reported, on October 4, 2019 the Company entered into a credit agreement (the “Credit Agreement”) and related convertible promissory note
with Diversified Alpha Fund of Navigator Global Fund Manager Platform SPC, a Grand Cayman entity (the “Lender”). After communications between the
Company and Lender, and in preparation of the Credit Agreement, the Board agreed to and approved the conversion of the Legacy Debt into shares of the
Common Stock at the Conversion Price at any time prior to December 31, 2019. In seeking the capital raise with the Lender, and in order to clean up the
Company’s balance sheet, it was apparent to the Board that maintaining the Legacy Debt on the Company’s books was incompatible with the intent of the
capital raise with the Lender and the continued draw downs anticipated under the Credit Agreement. The Legacy Debt was initially arranged by the Company
after a significant, yet unsuccessful, search to secure third party financing. Furthermore, since the Legacy Holders were willing to convert such Legacy Debt
into shares of Common Stock, the Company, believing it to be in its best interest and a necessary component to continuing to draw down debt pursuant to the
Credit Agreement, agreed with the conversion of such Legacy Debt.

The securities above were offered and sold pursuant to an exemption from the registration requirements under Section 4(a)(2) of the Securities Act since,
among other things, the transactions did not involve a public offering.
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