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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 

On January 7, 2022, the Board of Directors (the “Board”) of Orbsat Corp (the “Company”) appointed Rodney Barreto as a new director to the Board, effective January
20, 2022. No decision has been made with respect to the naming of Mr. Barreto to any regular committees of the Board.

 
In connection with Mr. Barreto’s appointment to the Board, the Company executed a Director Services Agreement (the “Director Agreement”) with Mr. Barreto on

January 11, 2022. The Director Agreement has a two year term (subject to the director’s nomination and election) and provides for a cash retainer of $48,000 per year, plus an
equity award of 20,000 shares of restricted stock, half of which will be issued and vest on the day of grant, with the remaining half vesting and being issued on the first
anniversary of the grant date. The Director Agreement also contains customary confidentiality and indemnification provisions and require the Company to maintain a specified
amount of director and officer insurance.

 
There are no arrangements or understandings between Mr. Barreto and any other person pursuant to which Mr. Barreto was selected as a director. Mr. Barreto is not a

party to any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K, but may be party to such a transaction in the future.
 
The foregoing description of the Director Agreement is qualified in its entirety by the actual text of the Director Agreement, which is attached as Exhibit 10.1 to this

Current Report on Form 8-K and incorporated herein by reference.
 
A press release, dated January 11, 2022, announcing the appointment of Mr. Barreto as a director of the Company is attached as Exhibit 99.1 to this Current Report on

Form 8-K and incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
Exhibits.
 



Exhibit No.  Description

   
10.1  Director Services Agreement, dated January 11, 2022, between Orbsat Corp and Rodney Barreto.
   
99.1  Press Release dated January 11, 2022.
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 

 
 

Signature
 

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.
 
 ORBSAT CORP
  
 By: /s/ Charles M. Fernandez
 Name: Charles M. Fernandez
January 11, 2022 Title: Executive Chairman & Chief Executive Officer
 
 

 



 (a) Commencing on the Effective Date, and upon each anniversary thereof that you remain a director, you shall receive cash compensation of $48,000,
inclusive of stipends for committee leadership and/or assignments (the “Annual Director Fee”) for each calendar year of service under this Agreement on a
pro-rated basis which shall be paid on a quarterly basis in arrears. Notwithstanding the foregoing to the contrary, all compensation is subject to approval
and/or change as deemed appropriate by the Board.

   
 (b) In addition to the Annual Director Fee set forth in Section 4(a), you shall be entitled to receive bonus(es) as determined by the Board and its Compensation

Committee and to participate in any other compensation plans adopted by the Board for which you are eligible.
   
 (c) Equity Awards. You shall be eligible for such grants of awards under stock option or other equity incentive programs of the Company’s including, but not

limited to, plans adopted by the Board and approved by the Company’s stockholders (or any successor or replacement plan adopted by the Board and
approved by the Company’s stockholders) (the “Plan”) as the Compensation Committee of the Company may from time to time determine (the “Share
Awards”). Share Awards shall be subject to the applicable Plan terms and conditions, provided, however, that Share Awards shall be subject to any
additional terms and conditions as are provided herein or in any award certificate(s), which shall supersede any conflicting provisions governing Share
Awards provided under the Plan.

   
 (d) The Company shall pay or reimburse you for all reasonable, pre-approved out-of-pocket expenses actually incurred or paid by you in the course of your

service, including travel expenses for in-person meetings) consistent with the Company’s policy for reimbursement of expenses which may be modified
from time to time without notice.

 (a) Definition. For purposes of this Agreement the term “Confidential Information” means: (i) any information which the Company possesses that has been
created, discovered or developed by or for the Company, and which has or could have commercial value or utility in the business in which the Company is
engaged; and (ii) any information which is related to the business of the Company and is generally not known by non-Company personnel. Confidential
Information includes, without limitation, trade secrets and any information concerning products, processes, formulas, designs, inventions (whether or not
patentable or registrable under copyright or similar laws, and whether or not reduced to practice), discoveries, concepts, ideas, improvements, techniques,
methods, research, development and test results, specifications, data, know-how, software, formats, marketing plans, and analyses, business plans and
analyses, strategies, forecasts, customer and supplier identities, characteristics and agreements.

 (b) Exclusions. Notwithstanding the foregoing, the term Confidential Information shall not include: (i) any information which becomes generally available to
the public other than as a result of a breach of the confidentiality portions of this Agreement, or any other agreement requiring confidentiality between the
Company and you; (ii) information received from a third party in rightful possession of such information who is not restricted from disclosing such
information; (iii) information known by you prior to receipt of such information from the Company, which prior knowledge can be documented; and (iv)
information you are required to disclose pursuant to any applicable law, regulation, judicial or administrative order or decree, or request by other regulatory
organization having authority pursuant to the law; provided, however, that you shall first have given prior written notice to the Company and made a
reasonable effort to obtain a protective order requiring that the Confidential Information not be disclosed.

   

 
Exhibit 10.1

 
DIRECTOR SERVICES AGREEMENT

 
DIRECTOR SERVICES AGREEMENT (this “Agreement”) is dated as of January 11, 2022, by and between ORBSAT CORP, a Nevada corporation (the

“Company”) and Rodney Barreto (referred to herein as “you” or “your”).
 

WHEREAS, the Company desires to attract and retain a director who will consent to serve as a member of the Board of Directors of the Company (the “Board”); and
 

WHEREAS, the Company believes that you possess valuable qualifications and abilities to serve on the Company’s Board and its committees and desires to nominate
you to serve as a director.
 

NOW, THEREFORE, the parties agree as follows:
 

1. Term. You consent to serve as a director of the Company beginning on January 20, 2022 (the “Effective Date”), for an initial term of two years if elected or
appointed and, upon re-appointment or election to the Board of the Company, to serve as a member of the Board of the Company.
 

2. Services. You shall render services as a member of the Board and such committees of the Board as the Board may designate, subject to your agreement to serve on
such committees (hereinafter, your “Duties”). You acknowledge that this is not an employment agreement and shall not be construed or interpreted to create any right for you to
be employed by the Company. During the term of this Agreement, you shall attend and participate in such number of meetings of the Board and of the committees of which you
may become a member (if any) as regularly or specially called. You may attend and participate at each such meeting, via teleconference or in person. You shall consult with the
other members of the Board and committee (if any) regularly and as necessary via telephone, electronic mail or other forms of correspondence. To the extent that you serve on
the Audit Committee, you represent that you possess the necessary skills and experience for purposes of such position, and agree to provide the Board with information
necessary to determine if you qualify as an Audit Committee financial expert.
 

3. Services for Others. You shall be free to represent or perform services for other persons during the term of this Agreement. However, you agree that you do not
presently perform and do not intend to perform, during the term of this Agreement, similar duties, consulting or other services for companies whose businesses are or would be,
in any way, competitive with the Company (except for companies previously disclosed by you to the Company in writing). Should you propose to perform similar duties,
consulting or other services for any such company, you agree to notify the Company in writing in advance (specifying the name of the organization for whom you propose to
perform such services) and to provide information to the Company sufficient to allow it to determine if the performance of such services would conflict with areas of interest to
the Company.
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4. Compensation.
 

 
5. No Assignment. Because of the personal nature of the services to be rendered by you, this Agreement may not be assigned by you without the prior written consent

of the Company.
 

6. Confidential Information; Non-Disclosure. In consideration of your access to certain Confidential Information (as defined below) of the Company, in connection
with your business relationship with the Company, you hereby represent and agree as follows:
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 (c) Documents. You agree that, without the express written consent of the Company, you will not remove from the Company’s premises or retain following the
termination of this Agreement or your service to the Company any notes, formulas, programs, data, records, machines or any other documents or items
which in any manner contain or constitute Confidential Information, nor will you make reproductions or copies of same. You shall promptly return any
such documents or items, along with any reproductions or copies to the Company upon the Company’s demand, upon termination of this Agreement, or
upon your termination or Resignation (as defined in Section 7 herein).

   
 (d) Confidentiality. You agree that you will at all times hold in trust and confidence all Confidential Information and will not disclose to others, directly or

indirectly, any Confidential Information or anything relating to such information without the prior written consent of the Company, except as may be
necessary to perform your duties to the Company as a member of the Board. You further agree that you will not use any Confidential Information without
the prior written consent of the Company, except as may be necessary to perform your duties to the Company as a member of the Board. Notwithstanding
the foregoing, you may disclose Confidential Information to your legal counsel and accounting advisors who have a need to know such information for
accounting or tax purposes and who agree to be bound by the provisions of this paragraph (d).

 (e) Ownership. You agree that the Company shall own all right, title and interest (including patent rights, copyrights, trade secret rights, mask work rights,
trademark rights, and all other intellectual and industrial property rights of any sort throughout the world) relating to any and all inventions (whether or not
patentable), works of authorship, mask works, designations, designs, know-how, ideas and information made or conceived or reduced to practice, in whole
or in part, by you during the term of this Agreement and that arise out of your Duties in your capacity as a director (collectively, “Inventions”) and you
will promptly disclose and provide all Inventions to the Company. You agree to assist the Company, at its expense, to further evidence, record and perfect
such assignments, and to perfect, obtain, maintain, enforce, and defend any rights assigned.

   
 (f) Survival. You agree that the provisions of this Section 6 shall survive and remain in full force and effect upon and following any termination or purported

termination of this Agreement or from and after the time you cease performing services to the Company.

 
3

 
 

 
7. Resignation. You may voluntarily terminate your membership on the Board for any or no reason by delivering your written notice of resignation to the Company

(“Resignation”), and such Resignation shall be effective upon the time specified therein or, if no time is specified, upon receipt of the notice of resignation by the Company.
Upon the effective date of the voluntary Resignation, your right to compensation hereunder will terminate subject to the Company’s obligations to pay you any compensation
that you have already earned and to reimburse you for approved expenses already incurred in connection with your performance of your Duties as of the effective date of such
termination or Resignation.

 
8. Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the internal laws of the State of Florida without reference to

principles of conflicts of laws and each of the parties hereto irrevocably consents to the jurisdiction and venue of the federal and state courts located in the State of Florida.
 
9. Entire Agreement; Amendment; Waiver; Counterparts . This Agreement expresses the entire understanding with respect to the subject matter hereof and supersedes

and terminates any prior oral or written agreements with respect to the subject matter hereof. Any term of this Agreement may be amended and observance of any term of this
Agreement may be waived only with the written consent of the parties hereto. Waiver of any term or condition of this Agreement by any party shall not be construed as a
waiver of any subsequent breach or failure of the same term or condition or waiver of any other term or condition of this Agreement. The failure of any party at any time to
require performance by any other party of any provision of this Agreement shall not affect the right of any such party to require future performance of such provision or any
other provision of this Agreement. This Agreement may be executed in separate counterparts each of which will be an original and all of which taken together will constitute
one and the same agreement, and may be executed using facsimiles of signatures, and a facsimile of a signature shall be deemed to be the same, and equally enforceable, as an
original of such signature. Delivery of such counterparts by facsimile or email/.pdf transmission shall constitute validity delivery thereof.
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10. Indemnification. The Company shall, to the maximum extent provided under applicable law, indemnify and hold you harmless from and against any expenses,
including reasonable attorney’s fees, judgments, fines, settlements and other legally permissible amounts (“Losses”), incurred in connection with any proceeding arising out of,
or related to, your performance of your Duties, other than any such Losses incurred as a result of your gross negligence, fraud or willful misconduct. The Company shall
advance to you any expenses, including reasonable attorneys’ fees and costs of settlement, incurred in defending any such proceeding to the maximum extent permitted by
applicable law. Such costs and expenses incurred by you in defense of any such proceeding shall be paid by the Company in advance of the final disposition of such proceeding
promptly upon receipt by the Company of (a) written request for payment; (b) appropriate documentation evidencing the incurrence, amount and nature of the costs and
expenses for which payment is being sought; and (c) an undertaking adequate under applicable law made by or on your behalf to repay the amounts so advanced if it shall
ultimately be determined pursuant to any non-appealable judgement or settlement that you are not entitled to be indemnified by the Company.
 

11. Insurance. The Company maintains a policy of directors’ and officers’ insurance coverage with a liability limit of at least $2,000,000 (“D&O Insurance”). In the
event any notice of termination or significant change in coverage or terms of D&O Insurance are received by the Company, prompt written notice shall be provided to you for so
long as you serve as a director of the Company and during any subsequent period during which you may be entitled to the benefit of such D&O insurance.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and signed as of the day and year first above written.
 
 ORBSAT CORP:
  
 By: /s/ Charles M. Fernandez
 Name: Charles M. Fernandez
 Title: Executive Chairman and Chief Executive Officer
   
 Nominee
  
  /s/ Rodney Barreto
 Name: Rodney Barreto
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Exhibit 99.1

 

 
ORBSAT APPOINTS RODNEY BARRETO TO BOARD OF DIRECTORS

 
Barreto Brings Decades of Public Affairs, Consulting, and Business Development Expertise to Orbsat as it

Accelerates its Transition into NextPlat, a Global E-Commerce Platform Company
 
AVENTURA, FL – January 11, 2022 – Orbsat Corp (NASDAQ: OSAT, OSATW ) (“Orbsat” or the “Company”), a global e-commerce provider, today announced the
appointment of Rodney Barreto to its Board of Directors effective January 20, 2022.
 
Mr. Barreto is an accomplished and recognized executive and business leader with over 35 years of experience in corporate and public affairs, real estate investment,
development, and hospitality throughout South Florida. He is currently the President and CEO of the Barreto Group, a diversified business consultancy which includes Barreto
Hospitality Group, an owner/operator of food and entertainment venues across South Florida. Mr. Barreto was a significant new investor in Orbsat’s recently completed $7.2
million private offering of common stock.
 
“I wish to welcome Rodney to our Board and thank him for his financial investment in Orbsat as we implement our transition into NextPlat, a global e-commerce platform for
both tangible and digital assets. Through the deep collective expertise and personal networks of our team and Board, we are now accelerating the transformation of our business
with a shared vision for the future,” said Charles M. Fernandez, Executive Chairman of Orbsat.
 
Rodney Barreto commented, “I am excited to join the Orbsat team as it seeks to capitalize on the tremendous value of global e-commerce. There is a clearly defined path for
NextPlat and I am eager to work with Charlie and the team to execute on the many business development opportunities I see in both physical and digital assets, transactions I
believe will help Orbsat realize its ambitious goals.”
 
Mr. Barreto’s business career spans over 35 years including his role at the Barreto Group and earlier, as the founding partner of Floridian Partners, LLC, a corporate and public
affairs consulting firm recognized by policy makers as one of the top in its industry in Florida. He has chaired the Super Bowl Host Committee in 2007, 2010 and 2020, helping
to raise more than $100 million dollars for the success of Miami Super Bowls. As a philanthropist and conservationist, Mr. Barreto is also a three-time appointee to the Florida
Fish and Wildlife Conservation Commission where he has served for over 10 years including holding the title of Chairman eight times. He has twice chaired the Annual U.S.
Conference of Mayors, was Chairman of the 1999 Breeder’s Cup Championship held in South Florida and was the Chairman of the 1999 Sister Cities International Convention
in Miami. Currently, Mr. Barreto is the Membership Chairman of the Florida Council of 100, and a member of the Boards of Fairchild Tropical Botanic Garden, the Baptist
Health South Florida Giving Society, the Bonefish and Tarpon Trust, the Guy Harvey Ocean Foundation, and a member of Miami Dade County Schools Superintendent
Carvalho’s Business Advisory Council. Prior to his career in public affairs and real estate, Mr. Barreto was a City of Miami police officer and is a member of the Florida
Highway Patrol Advisory Council.
 
 

 
 

 
About Orbsat Corp/NextPlat Corp.
 
Orbsat is transitioning into a global e-commerce platform company under the name NextPlat Corp. in order to capitalize on multiple high-growth e-commerce sectors and
markets for both physical and digital assets. The Company intends to assist businesses and brands capitalize on the ability to sell their goods online, domestically, and
internationally, enabling its customers and partners to optimize their e-commerce presence and revenue. Orbsat Corp. currently operates an e-commerce communications
services division providing voice, data, tracking and IoT services via satellite to customers in over 165 countries.
 
Forward-Looking Statements
 
Certain statements in this release constitute forward-looking statements. These statements include the capabilities and success of the Company’s business and any of its
products, services or solutions. The words “believe,” “forecast,” “project,” “intend,” “expect,” “plan,” “should,” “would,” and similar expressions and all statements, which are
not historical facts, are intended to identify forward-looking statements. These forward-looking statements involve and are subject to known and unknown risks, uncertainties
and other factors, including the Company’s ability to launch additional ecommerce activities, its ability to grow and expand as intended, and the Company’s ability to raise
additional capital to finance the Company’s operations, any of which could cause the Company to not achieve some or all of its goals or the Company’s previously reported
actual results, performance (finance or operating) to change or differ from future results, the Company’s ability to capitalize on its partnerships as well as other similar
arrangements, performance (financing and operating) or achievements, including those expressed or implied by such forward-looking statements. More detailed information
about the Company and the risk factors that may affect the realization of forward-looking statements is set forth in the Company’s filings with the Securities and Exchange
Commission (the “SEC”), copies of which may be obtained from the SEC’s website at www.sec.gov. The Company assumes no, and hereby disclaims any, obligation to update
the forward-looking statements contained in this press release.
 
Media and Investor Contact for Orbsat Corp:
 
Michael Glickman
MWGCO, Inc.
917-397-2272
mike@mwgco.net
 
 


