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Item 3.02 Unregistered Sales of Equity Securities.

As previously reported on our Current Report on Form 8-K filed on February 21, 2023, Gaucho Group Holdings, Inc. (the “Company,” “we,” “us” or “our”), and an institutional
investor (the “Holder”) entered into that certain Securities Purchase Agreement, dated as of February 21, 2023 (the “Securities Purchase Agreement”) and the Company issued
to the Holder a senior secured convertible note, as amended (the “Note””) and warrant to purchase 337,710 shares of common stock of the Company (the “Warrant” and together
with the Securities Purchase Agreement and the Note, the “Note Documents”). For the full description of the Note Documents, please refer to our Current Report on Form 8-K
and the exhibits attached thereto as filed with the SEC on February 21, 2023.

On November 20, 2023, pursuant to the Note, the investor elected to convert a total of $181,707 of principal and $27,256 of premium into 371,081 shares of common stock of
the Company at a conversion price of $0.5631 per share.

On November 27, 2023, pursuant to the Note, the investor elected to convert a total of $57,659 of principal, $2,743 of interest, and $9,060 of premium into 135,500 shares of
common stock of the Company at a conversion price of $0.5126 per share.

The shares of common stock that have been and may be issued under the Note Documents are being offered and sold in a transaction exempt from registration under the
Securities Act of 1933, as amended (the “Securities Act”), in reliance on Section 4(a)(2) thereof and/or Rule 506(b) of Regulation D thereunder. The Company filed a Form D
with the SEC on or about March 3, 2023.

Item 9.01 Financial Statements and Exhibits.



(d) Exhibits

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on
the 1st day of December 2023.

Gaucho Group Holdings, Inc.

By: /s/Scott L. Mathis

Scott L. Mathis, President & CEO




