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Part
I Financial Information
 
Item
1. Financial Statements
 

The
unaudited condensed consolidated financial statements of NextPlat Corp, F/K/A/ Orbsat Corp, (“NextPlat,” the
“Company,” “we,” or “our”), for the three
and nine months ended September 30, 2022 and for
comparable periods in the prior year are included below. The financial statements should be read in conjunction with the
notes to
financial statements that follow.

 
NEXTPLAT
CORP AND SUBSIDIARIES

FKA:
ORBSAT CORP
CONDENSED
CONSOLIDATED BALANCE SHEETS AS OF

 
    September 30, 2022     December 31, 2021  
    (unaudited)       
ASSETS              
Current assets:              
Cash   $ 12,469,607    $ 17,267,978 
Accounts receivable, net     689,094      349,836 
Inventory     1,138,290      1,019,696 
Unbilled revenue     120,359      100,422 
VAT receivable     355,118      491,417 
Prepaid expenses – current portion     67,341      97,068 
Equity method investment     5,056      - 
Other current assets     -      48,539 
Total current assets     14,844,865      19,374,956 
               
Property and equipment, net     1,186,099      1,042,859 
Right of use asset     865,115      22,643 
Intangible assets, net     56,250      75,000 
Prepaid expenses – long term portion     42,424      49,867 
Equity method investment     3,540,508      - 
               
Total assets   $ 20,535,261    $ 20,565,325 
               
LIABILITIES AND STOCKHOLDERS’ EQUITY              
               
Current liabilities:              
Accounts payable and accrued liabilities   $ 1,087,044    $ 1,063,344 
Contract liabilities     35,009      36,765 
Note payable coronavirus loans– current portion     55,750      56,391 
Due to related party     15,692      35,308 
Lease liabilities - current     145,284      19,763 
Provision for income taxes     15,468      56,781 
Stock subscription payable     -      1,400,000 
Liabilities from discontinued operations     112,397      112,397 
Total current liabilities     1,466,644      2,780,749 
               
Long term liabilities:              
Note payable coronavirus loans– long term     157,958      253,757 
Lease liabilities - long term     718,010      - 
               
Total Liabilities     2,342,612      3,034,506 
               
Stockholders’ Equity:              
Preferred Stock, $0.0001 par value; 3,333,333 shares authorized     -      - 
Common stock, $0.0001 par value; 50,000,000 shares authorized, 9,649,096 shares issued and
outstanding as of September 30, 2022 and 7,053,146 outstanding at December 31, 2021     965      705 
Additional paid-in capital     48,481,636      39,513,093 
Accumulated (deficit)     (30,205,435)     (21,986,215)
Accumulated other comprehensive income (loss)     (84,517)     3,236 
               
Total stockholders’ equity     18,192,649      17,530,819 
               
Total liabilities and stockholders’ equity   $ 20,535,261    $ 20,565,325 

 
See
the accompanying notes to the unaudited condensed consolidated financial statements.
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NEXTPLAT
CORP AND SUBSIDIARIES
FKA:
ORBSAT CORP

UNAUDITED
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
AND
COMPREHENSIVE LOSS

 

   
Three Months Ended
September 30, 2022    

Three Months Ended
September 30, 2021    

Nine months Ended 
September 30, 2022    

Nine months Ended 
September 30, 2021  

Net sales   $ 2,630,826    $ 2,250,278    $ 9,080,083    $ 5,667,966 
                             
Cost of sales     1,952,072      1,757,142      7,032,847      4,195,823 
                             

Gross profit     678,754      493,136      2,047,236      1,472,143 
                             
Operating expenses:                            

Selling, general and administrative     1,699,711      1,840,760      3,434,916      2,284,456 
Salaries, wages and payroll taxes     651,219      490,555      1,957,592      1,178,267 
Professional fees     356,306      320,211      839,509      869,127 
Depreciation and amortization     136,457      78,456      348,022      225,404 

Total operating expenses     2,843,693      2,729,982      6,580,039      4,557,254 
                             
Loss before other expenses and income taxes     (2,164,939)     (2,236,846)     (4,532,803)     (3,085,111)
                             
Other (income) expense                            

Gain on debt extinguishment     -      -      -       (20,832)
Interest earned     (3,849)     (3,146)     (13,421)     (3,146)
Interest expense     8,725      2,385      15,649      1,463,986 
Foreign currency exchange rate variance     89,025      69,464      229,753      41,966 

Total other (income) expense     93,901      68,703     231,981      1,481,974 
                             
Net loss before income tax expense   $ (2,258,840)   $ (2,305,549)   $ (4,764,784)   $ (4,567,085)
                             
Provision for income taxes     -      -      -      - 
                             
Net loss before equity net loss of affiliate     (2,258,840)     (2,305,549)     (4,764,784)     (4,567,085)
                             
Equity in net losses of affiliate     (3,454,436)     -      (3,454,436)     - 
                             
Net loss     (5,713,276)     (2,305,549)     (8,219,220)     (4,567,085)
                             
Comprehensive (Loss) Income:                            
Net loss     (5,713,276)     (2,305,549)     (8,219,220)     (4,567,085)
Foreign currency translation adjustments     (67,635)     55,584      (87,753)     42,850 
Comprehensive loss   $ (5,780,911)   $ (2,249,965)   $ (8,306,973)   $ (4,524,235)
                             
NET LOSS INCOME ATTRIBUTABLE TO COMMON
STOCKHOLDERS                            
Weighted number of common shares outstanding – basic & diluted     9,469,509      6,290,306      9,310,936      3,271,405 
Basic and diluted net loss per share   $ (0.60)   $ (0.37)   $ (0.88)   $ (1.40)

 
See
the accompanying notes to the unaudited condensed consolidated financial statements.
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NEXTPLAT
CORP AND SUBSIDIARIES
FKA:
ORBSAT CORP

UNAUDITED
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
 

For
the Nine months Ended September 30, 2022
 

   
Common
Stock

$0.0001
Par Value    
Additional

Paid
in     Accumulated     Comprehensive    Stockholders’  
    Shares     Amount     Capital     Deficit     Income
(Loss)     Equity  

                                     
Balance,
December 31, 2021     7,053,146    $ 705    $ 39,513,093    $ (21,986,215)   $ 3,236    $ 17,530,819 
                                           
Issuance
of common related to offering     2,229,950      223      7,004,815      -      -      7,005,038 
Issuance
of common related to restricted stock award     366,000      37      1,343,529      -      -      1,343,566 
Stock
based compensation in relation to options granted     -      -      620,199      -      -      620,199 
Comprehensive
loss     -      -      -      -      (87,753)     (87,753)
                                           
Net
loss     -      -      -      (8,219,220)     -      (8,219,220)
                                           
Balance,
September 30, 2022     9,649,096    $ 965    $ 48,481,636    $ (30,205,435)   $ (84,517)   $ 18,192,649 

 
For
the Nine months Ended September 30, 2021

 

   
Common
Stock

$0.0001 Par Value    
Additional

Paid in     Accumulated     Comprehensive    Stockholders’  
    Shares     Amount     Capital     Deficit     Income
(Loss)     Equity  

                                     
Balance,
December 31, 2020     817,450    $ 82    $ 14,486,492    $ (13,878,553)   $ (42,832)   $ 565,189 
                                           
Issuance
common stock from convertible debt     1,345,468      135      1,644,132      -      -      1,644,267 
Issuance
of common related to offering     2,880,000      288      12,661,696      -      -      12,661,984 
Issuance
of common for over-allotment     432,000      43      1,983,226      -      -      1,983,269 
Issuance
of warrants for over-allotment     -      -      4,320      -      -      4,320 
Issuance
of common stock from exercise of warrant     925,908      92      4,629,448      -      -      4,629,540 
Issuance
of common stock for exercise of options     17,437      2      4,998      -      -      5,000 
Stock
based compensation in connection with options granted     -      -      1,053,064      -      -      1,053,064 
                                           
Stock
based compensation in connection with restricted stock awards     50,000      5      268,495      -      -      268,500 
Issuance
of common stock for services     1,000      -      14,200      -      -      14,200 
Beneficial
conversion feature of convertible debt     -      -      340,420      -      -      340,420 
Comprehensive
income     -      -      -      -      42,850      42,850 
                                           
Net
loss     -      -      -      (4,567,085)     -      (4,567,085)
                                           
Balance,
September 30, 2021     6,469,263    $ 647    $ 37,090,491    $ (18,445,638)   $ 18    $ 18,645,518 
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For
the Three Months Ended September 30, 2022
 

   
Common
Stock 

$0.0001 Par Value    
Additional


Paid in     Accumulated     Comprehensive    Stockholders’  

    Shares     Amount     Capital     Deficit     Income
(Loss)     Equity  
                                     
Balance,
June 30, 2022     9,293,096    $ 929    $ 47,206,953    $ (24,492,159)   $ (16,882)   $ 22,698,841 
                                           
Stock
based compensation in relation to restricted stock award     356,000      36      654,484      -      -      654,520 
Stock
based compensation in relation to options granted     -      -      620,199      -      -      620,199 
Comprehensive
loss     -      -      -      -      (67,635)     (67,635)
                                           
Net
loss     -      -      -      (5,713,276)     -      (5,713,276)
                                           
Balance,
September 30, 2022     9,649,096    $ 965    $ 48,481,636    $ (30,205,435)   $ (84,517)   $ 18,192,649 

 
For
the Three Months Ended September 30, 2021

 

   
Common
Stock

$0.0001 Par Value    
Additional

Paid in     Accumulated     Comprehensive    Stockholders’  

    Shares     Amount     Capital     Deficit     Income
(Loss)     Equity  
                                     
Balance,
June 30, 2021     5,476,918    $ 548    $ 31,139,486    $ (16,140,089)   $ (55,566)   $ 14,944,379 
                                           
Issuance
of common stock related to exercise of options     17,437      2      4,998      -      -      5,000 
Stock
based compensation for restricted stock awards     50,000      5      268,495      -      -      268,500 
Stock
based compensation for options granted     -      -      1,053,064      -      -      1,053,064 
Issuance
of common stock from exercise warrant     924,908      92      4,624,448      -      -      4,624,540 
Comprehensive
income     -      -      -      -      55,584      55,584 
Net
loss     -      -      -      (2,305,549)     -      (2,305,549)
                                           
Balance,
September 30, 2021     6,469,263    $ 647    $ 37,090,491    $ (18,445,638)   $ 18    $ 18,645,518 

 
See
accompanying notes to unaudited condensed consolidated financial statements.
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NEXTPLAT
CORP AND SUBSIDIARIES
FKA:
ORBSAT CORP

UNAUDITED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR
THE NINE MONTHS ENDED

 
    September 30, 2022     September 30, 2021  
CASH FLOWS FROM OPERATING ACTIVITIES:              
Net loss   $ (8,219,220)   $ (4,567,085)
Adjustments to reconcile net loss to net cash (used in) operating activities:              
Depreciation expense     329,272      206,654 
Amortization of intangible asset     18,750      18,750 
Amortization of convertible debt, net     -      1,425,365 
Amortization of right to use     58,284      24,948 
Stock based compensation in relation to restricted stock awards     1,343,566      268,500 
Fair value of options granted     620,199      1,053,064 
Stock issued for services     -      14,200 
Share of loss from equity method     3,454,436      - 
Gain on debt extinguishment     -      (20,832)
Change in operating assets and liabilities:              

Accounts receivable     (339,258)     (132,808)
Inventory     (118,594)     (621,487)
Unbilled revenue     (19,937)     (22,353)
VAT receivable     136,299      (446,657)
Prepaid expense     37,170      (45,575)
Other current assets     48,539      (728)
Accounts payable and accrued liabilities     23,700      (168,557)
Lease liabilities     (61,213)     (24,898)
Provision for income taxes     (41,313)     37,603 
Contract liabilities     (1,756)     4,252 

Net cash used in operating activities     (2,731,076)     (2,997,644)
               
CASH FLOWS FROM INVESTING ACTIVITIES:              
Purchase of property and equipment     (471,118)     (95,598)
Purchase of equity method investment     (7,000,000)     - 

Net cash used in investing activities     (7,471,118)     (95,598)
               
CASH FLOWS FROM FINANCING ACTIVITIES:              
Proceeds from convertible note payable     -      350,000 
Proceeds from (repayments) to note payable, related party, net     (19,616)     (34,787)
Proceeds from exercise of options     -      5,000 
Proceeds from common stock offering     5,605,038      12,661,984 
Proceeds from warrant offering     -      1,987,589 
Repayments to note payable Coronavirus loans     (51,104)     (11,189)
Proceeds from exercise of warrant     -      4,629,540 
Repayment of note payable     -      (121,848)
               

Net cash provided by financing activities     5,534,318      19,466,289 
               
Effect of exchange rate on cash     (130,494)     36,835 
               
Net increase (decrease) in cash     (4,798,371)     16,409,882 
Cash beginning of period     17,267,978      728,762 
Cash end of period   $ 12,469,607    $ 17,138,644 
               
SUPPLEMENTAL CASH FLOW INFORMATION              
Cash paid during the period for              

Interest   $ 10,137    $ 144,187 
Income tax   $ 38,555    $ - 

Non-cash adjustments during the period for              
Beneficial conversion feature on convertible debt   $ -    $ 340,420 
Recognition of operating lease liability   $ 904,744    $ - 
Conversion of convertible debt into common shares   $ -    $ 1,644,267 

 
See
the accompanying notes to the unaudited condensed consolidated financial statements.
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NEXTPLAT
CORP AND SUBSIDIARIES
FKA:
ORBSAT CORP

NOTES
TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 

NOTE
1 – BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 

The
accompanying unaudited condensed consolidated interim financial statements have been prepared in accordance with accounting principles
generally accepted in
the United States for interim financial statements and do not include all the information and footnotes required
by accounting principles generally accepted in the United States
for complete financial statements. The information furnished reflects
 all adjustments, consisting only of normal recurring items which are, in the opinion of management,
necessary in order to make the financial
 statements not misleading. The unaudited financial statements for the three and nine months ending September 30, 2022, are not
necessarily
indicative of the results for the remainder of the fiscal year. The consolidated financial statements as of December 31, 2021, have been
audited by an independent
registered public accounting firm. The accounting policies and procedures employed in the preparation of these
condensed consolidated financial statements have been derived
from the audited financial statements of the “Company” for
the year ended December 31, 2021, which are contained in the Company’s annual report on Form 10-K as filed with
the Securities
 and Exchange Commission (the “SEC”) on March 31, 2022. The consolidated balance sheet as of December 31, 2021 was derived
 from those financial
statements.
 
Basis
of Presentation and Principles of Consolidation
 

The
consolidated financial statements are prepared in accordance with generally accepted accounting principles in the United States of America
(“US GAAP”). The
consolidated financial statements of the Company include the Company and its wholly-owned subsidiaries,
Orbital Satcom Corp, Global Telesat Communications Ltd and
NextPlat B.V. All material intercompany balances and transactions have been
eliminated in consolidation.

.
Description
of Business
 
Overview

 
Leveraging
the e-commerce experience of the Company’s management team and the Company’s existing e-commerce platforms, the Company has
embarked upon the

rollout of a state-of-the-art e-commerce platform to collaborate with businesses to optimize their ability to sell
 their goods online, domestically, and internationally, and
enabling customers and partners to optimize their e-commerce presence and
 revenue, which we expect will become the focus of the Company’s business in the future.
Historically, the business of NextPlat
has been, the provision of a comprehensive array of Satellite Industry communication services, and related equipment sales. As detailed
in
Online Storefronts and E-Commerce Platforms below, the Company operates two main e-commerce websites as well as 25 third-party e-commerce
storefronts such as Alibaba,
Amazon and Walmart. These e-commerce venues form an effective global network serving thousands of consumers,
enterprises, and governments. NextPlat has announced its
intention to broaden its e-commerce platform and is implementing comprehensive
 systems upgrade to support this initiative. The Company has also begun the design and
development of a next generation platform for digital
assets built for Web3 (an internet service built using decentralized blockchains). This new platform (“NextPlat Digital”)
is
currently in the design and development phase and will enable the use of a range of digital assets, such as non-fungible tokens (“NFTs”),
in e-commerce and in community-
building activities.
 
Online
Storefronts and E-Commerce Platforms
 

We
operate two e-commerce websites offering a range of MSS products and solutions through our subsidiaries, Orbital Satcom, which targets
customers in North and
South America, and GTC which targets customers in the UK, EU, Middle East, Asia and rest of the world. These websites
produce sales and attract enquiries from customers
and potential customers from all around the world. Over the long term, we plan to
develop additional country-specific websites to target customers in South America, Asia and
Europe where we anticipate there will be
substantial further demand for our products.

 
In
addition to our two main e-commerce websites, we make portable satellite voice, data and tracking solutions easier to find and buy online
through our various third-

party e-commerce storefronts such as Alibaba, Amazon and Walmart. We currently operate 25 storefronts across
 various countries in 5 continents. We have invested in
personnel to translate our listings correctly in the different countries we are
represented in and intend to regularly improve and increase our listings on all e-commerce sites. We
currently have more than 9,000 product
listings on all third-party sites and invest significantly in inventory to hold at Amazon’s various fulfillment centers around
the world to
ensure that orders are shipped to customers as quickly as possible. The products include handheld satellite phones, personal
and asset tracking devices, portable high-speed
broadband terminals, and satellite Wi-Fi hotspots. Our Amazon Marketplaces represented
approximately 52.3%
and 64.0%
of the Company’s revenues during the nine months
ended September 30, 2022 and 2021, respectively. For the years ended December
31, 2021 and 2020, Amazon online marketplaces represented approximately 63.6%
 and
73.3%
of total sales, respectively. We anticipate that these marketplaces will continue to represent a significant portion of our sales for
the foreseeable future. Our e-commerce
storefronts enable us to attract a significantly diversified level of sales from all over the
world, ensuring we are not overly reliant on any single market or sector for our sales
revenue. Furthermore, many products we sell require
subscription-based services which allow us to increase our recurring revenue airtime sales.
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Communications
Services
 

Through
 our Global Telesat Communications Ltd and Orbital Satcom Corp business units, we provide Mobile Satellite Services (“MSS”)
 solutions to fulfill the
growing global demand for satellite-enabled voice, data, personnel and asset tracking, Machine-to-Machine (M2M)
and Internet of Things (IoT) connectivity services. We
provide these solutions for businesses, governments, military, humanitarian organizations,
and individual users, enabling them to communicate, connect to the internet, track
and monitor remote assets and lone workers, or request
SOS assistance via satellite from almost anywhere in the world, even in the most remote and hostile of environments.

 
We
provide voice, data communications, IoT and M2M services via Geostationary and Low Earth Orbit (“LEO”) satellite constellations
and offer reliable connectivity

in areas where terrestrial wireless or wireline networks do not exist or are limited, including remote
 land areas, open ocean, airways, the polar regions and regions where
terrestrial networks are not operational, for example due to political
conflicts and natural or man-made disasters.

 
We
have expertise and long-term experience in providing tracking and monitoring services via satellite, specifically through the Globalstar
Low Earth Orbit satellite

network. We own unique network infrastructure devices, known as appliqués, which are located in various
Globalstar ground stations around the world and provide the signal
receipt and processing technology that enables and powers the Globalstar
simplex data service. Our ownership of these appliqués provides us with competitive access to the
global simplex data service
 which addresses the market demand for a small and cost-effective solution for sending data, such as geographic coordinates, from assets
 or
individuals in remote locations to a central monitoring station and is used in numerous applications such as tracking vehicles, asset
 shipments, livestock, and monitoring
unattended remote assets. In addition, we also provide tracking and monitoring solutions using Automatic
Identification System (AIS), 2G-5G, Push-to-Talk and two-way radio
technology.

 
We
generate revenue from both the provision of services and the sale of equipment. Higher margin recurring service revenue from the sale
of monthly, annual, and

prepaid airtime or messaging plans has historically represented an increasing proportion of our revenue, and
we expect that trend to continue as we introduce new products
requiring associated airtime or messaging plans.

 
We
provide our products and services directly to end users and reseller networks located both in the United States and internationally through
our subsidiaries, U.S.

based Orbital Satcom Corp (“Orbital Satcom”) and U.K. based Global Telesat Communications Limited
(“GTC”). We have a physical presence in the United States and the
United Kingdom, as well as an ecommerce storefront presence
in 16 countries across 5 continents. We have a diverse geographical customer base having provided solutions to
more than 50,000 customers
located in more than 165 countries across most every continent in the world.

 
MSS
Products
 

Our
MSS products rely on satellite networks for voice, data and tracking connectivity and thus are not reliant on cell towers or other local
infrastructure. As a result,
our MSS solutions are suitable for recreational travelers and adventurers, government and military users,
and corporations and individuals wishing to communicate or connect
to the internet from remote locations, or in the event of an emergency
such as a power outage, following a hurricane or other natural disaster during which regular cell phone,
telephone and internet service
may not be available.

 
Our
 satellite communications products enable users to make voice calls, send and receive text messages and emails, and transmit GPS location
 coordinates from

virtually anywhere on the planet, no matter how remote the location and regardless of the availability of local communication
infrastructure. Our range of satellite data products
allow users around the world to connect to the internet, stream live video, and
communicate via voice and data applications.
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We
are a provider of GPS enabled emergency locator distress beacons that can save lives, on land and at sea. Our distress beacons enable
essential communication
between our customers and search and rescue organizations during emergency situations and pinpoint locational
information to Search and Rescue services, essential during an
emergency.

 
We
provide a wide range of satellite tracking devices used to monitor the location, movements, and history of almost anything that moves.
We specialize in offering

satellite tracking services through the Globalstar satellite network and have supplied tens of thousands of
 tracking devices which are used around the world to locate lone
workers, track shipping containers, livestock, vehicles, and vessels
along with many other types of assets.

 
The
first product launched by the Company, SolarTrack, is a compact, lightweight, IoT tracking device powered by the sun and operating on
one of the most modern

satellite networks in the world. It is designed for tracking and monitoring anything that moves, or any remote
 asset used outdoors, almost anywhere in the world and we
anticipate strong demand from customers looking for a low cost, low maintenance
tracking device to monitor remote assets.

 
Mapping
and Tracking Portal
 

Our
 advanced subscription-based mapping and tracking portal, GTCTrack, is available for use by registered customers who pay a monthly fee
 to access it. This
mapping portal provides a universal and hardware-agnostic, cloud-based data visualization and management platform
that allows managers to track, command, and control
assets in near-real-time. Asset location reports including position, speed, altitude,
heading and past location and movement history reports for a wide range of tracking devices
and other products sold by us are available
through GTCTrack.
 
Organizational
History

 
The
Company was originally incorporated in 1997 in Florida. On April 21, 2010, the Company merged with and into a wholly-owned subsidiary
for the purpose of

changing its state of incorporation to Delaware, effecting a 2:1 forward split of its common stock, and changing its
name to EClips Media Technologies, Inc. On April 25, 2011,
the Company changed its name to Silver Horn Mining Ltd. pursuant to a merger
with a wholly owned subsidiary.

 
Global
Telesat Communications Limited (“GTC”) was formed under the laws of England and Wales in 2008. On February 19, 2015, we entered
into a share exchange

agreement with GTC and all of the holders of the outstanding equity of GTC pursuant to which GTC became a wholly
owned subsidiary of ours.
 

On
March 28, 2014, we merged with a newly-formed wholly-owned subsidiary of ours solely for the purpose of changing our state of incorporation
to Nevada from
Delaware, effecting a 1:150 reverse split of our common stock, and changing our name to Great West Resources, Inc. in
connection with the plans to enter into the business of
potash mining and exploration. During late 2014, we abandoned our efforts to
enter the potash business.

 
A
wholly owned subsidiary, Orbital Satcom Corp. (“Orbital Satcom”), a Nevada corporation was formed on November 14, 2014.
 
On
January 22, 2015, we changed our name to “Orbital Tracking Corp” from “Great West Resources, Inc.” pursuant to
a merger with a newly formed wholly owned

subsidiary.
 

Effective
March 8, 2018, following the approval of a majority of our shareholders, we effected a reverse split of our common stock at a ratio of
1 for 150. On August
19, 2019, we effected a reverse split of our common stock at a ratio of 1 for 15. As a result of the reverse split,
our common stock now has the CUSIP number: 68557F100. All
share and per share, information in the accompanying consolidated financial
statements and footnotes has been retroactively restated to reflect these reverse splits.
 

Also,
on August 19, 2019, we changed our name to “Orbsat Corp” from “Orbital Tracking Corp.” pursuant to a merger with
a newly formed wholly owned subsidiary.
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On
 March 24, 2021, the Company’s shareholders via majority shareholder consent authorized a stock split not to exceed 1 for 5 reverse
 stock split. A definitive
Information Statement relating to the shareholder consent was filed with the SEC on March 13, 2021. The Company’s
Board of Directors subsequently approved a 1-for-5
reverse stock split. The Company filed a Certificate of Change to its Amended and
Restated Articles of Incorporation to effect a reverse stock split of its issued and outstanding
common stock, at a ratio of 1-for-5.
The effective time of the reverse stock split was 12:01 a.m. ET on May 28, 2021. The Company’s common stock began trading on a
split-
adjusted basis commencing upon market open on May 28, 2021. The common stock has been assigned a new CUSIP number, 68557F 209.
The warrants were assigned the
CUSIP number, 68557F 118. No fractional shares of common stock were issued as a result of the reverse
stock split. Stockholders of record who would otherwise be entitled to
receive a fractional share received a whole share.
 

On
January 18, 2022, the Company filed a Certificate of Amendment of the Amended and Restated Articles of Incorporation of the Company with
the Secretary of
State of the State of Nevada in order to change the Company’s corporate name from Orbsat Corp to NextPlat Corp.
This name change was effective as of January 21, 2022. The
name change was approved by the Company’s stockholders at the 2021 annual
meeting of stockholders held on December 16, 2021.

 
On
June 22, 2022, the Company formed NextPlat B.V., a Netherlands limited liability company, as a wholly-owned subsidiary. At present, NextPlat
B.V., has no active

operations.
 
On
September 2, 2022, the Company closed a transaction with Progressive Care Inc. (OTCQB: RXMD) (“Progressive Care”), pursuant to which
we purchased 3,000

newly issued units of securities from Progressive Care (the “Units”) at a price per Unit of $2,000 for
an aggregate purchase price of $6 million (the “Unit Purchase”). Each Unit
consists of one share of Series B Convertible
Preferred Stock of Progressive Care (“Series B Preferred Stock”) and one warrant to purchase a share of Series B Preferred
Stock
(“RXMD Warrants”).

 
Each
share of Series B Preferred Stock votes as a class with the common stock of Progressive Care, and has 100,000 votes per share. Likewise,
each share of Series B

Preferred Stock is convertible into 100,000 shares of Progressive common stock. In addition, the Series B Preferred
 Stock has a liquidation and dividend preference. The
RXMD Warrants have a five-year term, and are immediately exercisable, in whole or
in part, and contain cashless exercise provisions. Each Warrant is exercisable at $2,000
per share of Series B Preferred Stock.

 
Following
the consummation of the Unit Purchase, our Chairman and Chief Executive Officer, Charles M. Fernandez, and our board member, Rodney
Barreto, were

appointed to Progressive Care’s Board of Directors, with Mr. Fernandez appointed to serve as Chairman of
Progressive Care’s Board of Directors and Mr. Barreto appointed to
serve as a Vice Chairman of Progressive Care’s Board
of Directors. On November 11, 2022, the Progressive Care board of directors elected Mr.
Fernandez to serve as the Chief
Executive Officer of Progressive Care.

 
In
 addition, on September 2, 2022, NextPlat, Charles Fernandez, Rodney Barreto and certain other purchasers purchased from Iliad Research
 and Trading, L.P.

(“Iliad”) a Secured Convertible Promissory Note, dated March 6, 2019, made by Progressive Care to Iliad
(the “Note”). The accrued and unpaid principal and interest under the
note at the time of the purchase was approximately
$2.79 million. The aggregate purchase price paid to Iliad for the Note was $2.3 Million of which NextPlat contributed $1
million and
Messrs. Fernandez and Barreto contributed $400,000 each (the “Note Purchase”).

 
In
connection with the Note Purchase, NextPlat, Messrs. Fernandez and Barreto and the other purchasers of the Note entered into a Debt Modification
Agreement with

Progressive Care. Pursuant to the Debt Modification Agreement, the interest rate under the Note was reduced from 10% to
5% per annum and the maturity date was extended to
May 31, 2027. In addition, the conversion price under the note was changed to $0.02
per share of Common Stock. Pursuant to the Debt Modification Agreement, NextPlat,
Messrs. Fernandez and Barreto and the other purchasers
of the Note have the right, exercisable at any time, to redeem all or any portion of the Note. The Debt Modification
Agreement also provides
that the Note will automatically convert upon the later to occur of: (a) the completion by Progressive Care of a reverse stock split,
and (b) the listing of
Progressive Care’s common stock on a national exchange. In consideration of the concessions in the Debt
Modification Agreement, Progressive Care issued 21,000,000 shares
of its common stock to the purchasers of the Note, of which NextPlat,
 Charles Fernandez and Rodney Barreto, received 9,130,435, 3,652,174, and 3,652,174 shares,
respectively.

 
All
information presented in this Quarterly Report on Form 10-Q other than in Company’s consolidated financial statements and the
notes thereto assumes a 1-for-5

reverse stock split of Company’s outstanding shares of common stock effective May 28, 2021 and
unless otherwise indicated, all such amounts and corresponding conversion
price or exercise price data set forth in this Quarterly
Report on Form 10-Q have been adjusted to give effect to such assumed reverse stock split.
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1 – BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
 
Use
of Estimates
 

In
preparing the consolidated financial statements, management is required to make estimates and assumptions that affect the reported amounts
of assets and liabilities
as of the date of the statements of financial condition, and revenues and expenses for the years then ended.
Actual results may differ significantly from those estimates.
Significant estimates made by management include, but are not limited to,
the assumptions used to calculate stock-based compensation, derivative liabilities and common stock
issued for services.
 
Reclassification
 

Certain
prior year amounts have been reclassified for consistency with the current year presentation. These reclassifications had no effect on
the reported results of
operations.
 
Cash
and Cash Equivalents
 

The
Company considers all highly liquid investments with a maturity of three months or less when acquired to be cash equivalents. The
Company places its cash with
a high credit quality financial institution. The Company’s account at this institution is insured
by the Federal Deposit Insurance Corporation (“FDIC”) up to $250,000.
All cash
amounts in excess of $250,000,
($11,884,437 at September 30, 2022), are
unsecured. To reduce its risk associated with the failure of such financial institution, the Company
evaluates at least annually the
rating of the financial institution in which it holds deposits.
 
Accounts
receivable and allowance for doubtful accounts
 

The
Company has a policy of reserving for questionable accounts based on its best estimate of the amount of probable credit losses in its
existing accounts receivable.
The Company periodically reviews its accounts receivable to determine whether an allowance is necessary
based on an analysis of past due accounts and other factors that may
indicate that the realization of an account may be in doubt. Account
balances deemed to be uncollectible are offset against sales and relieved from accounts receivable, after all
means of collection have
been exhausted and the potential for recovery is considered remote. As of September 30, 2022, and December 31, 2021, there were no allowances
for
doubtful accounts.
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1 – BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
 
Inventories
 

Inventories
are valued at the lower of cost or net realizable value, using the first-in first-out cost method. The Company assesses the valuation
of its inventories and
reduces the carrying value of those inventories that are obsolete or in excess of the Company’s forecasted
usage to their estimated net realizable value. The Company estimates
the net realizable value of such inventories based on analysis and
assumptions including, but not limited to, historical usage, expected future demand and market requirements.
A change to the carrying
value of inventories is recorded to cost of goods sold.
 
Prepaid
expenses
 

Prepaid
expenses amounted to $109,765 and $146,935, at September 30, 2022 and December 31, 2021, respectively. Prepaid expenses include prepayments
in cash for
rent, insurance and software license fees which are being amortized over the terms of the respective agreement. The current
portion consists of costs paid for future services
which will occur within a year.
 
Investments
 

The
 Company applies the equity method of accounting to investments when it has significant influence, but not controlling interest, in the
 investee. Judgment
regarding the level of influence over each equity method investment includes considering key factors such as ownership
 interest, representation on the board of directors,
participation in policy-making decisions and material intercompany transactions.
The carrying value of our equity method investment is reported as “equity method investment”
on the condensed consolidated
balance sheets. The Company’s equity method investment is reported at cost and adjusted each period for the Company’s share
of the investee’s
income or loss and dividend paid, if any. The Company’s proportionate share of the net loss resulting from
these investments is reported under the line item captioned “equity in
net loss of affiliate” in the condensed consolidated
statements of operations and comprehensive loss. Note 7 contains additional information on the equity method investment.

 
The
 Company assesses investments for impairment whenever events or changes in circumstances indicate that the carrying value of an investment
 may not be

recoverable. Management reviewed the underlying net assets of the investees as of September 30, 2022 and determined that the
Company’s proportionate economic interest in
the investees indicate that the investments were not impaired.
 
Foreign
Currency Translation
 

The
Company’s reporting currency is U.S. Dollars. The accounts of one of the Company’s subsidiaries, GTCL, is maintained using
 the appropriate local currency,
Great British Pound, as the functional currency. All assets and liabilities are translated into U.S.
Dollars at balance sheet date, shareholders’ equity is translated at historical
rates and revenue and expense accounts are translated
at the average exchange rate for the year or the reporting period. The translation adjustments are reported as a separate
component of
 stockholders’ equity, captioned as accumulated other comprehensive (loss) gain. Transaction gains and losses arising from exchange
 rate fluctuations on
transactions denominated in a currency other than the functional currency are included in the statements of operations.
 

The
relevant translation rates are as follows: for the three and nine months ended September 30, 2022, closing rate at 1.1150 US$: GBP, quarterly
average rate at
1.176596 US$: GBP and yearly average rate at 1.258384444 US$: GBP, for the three and nine months ended September 30,
2021 closing rate at 1.342642 US$: GBP, quarterly
average rate at 1.3784972 US$: GBP and yearly average rate at 1.3853499 US$: GBP, for
 the year ended 2021 closing rate at 1.353372 US$: GBP, yearly average rate at
1.375083 US$: GBP.

 
Revenue
Recognition and Unearned Revenue
 

The
Company recognizes revenue from satellite services when earned, as services are rendered or delivered to customers. Equipment sales revenue
is recognized when
the equipment is delivered to and accepted by the customer. Only equipment sales are subject to warranty. Historically,
the Company has not incurred significant expenses for
warranties. Equipment sales which have been prepaid, before the goods are shipped
 are recorded as contract liabilities and once shipped is recognized as revenue. The
Company also records as contract liabilities, certain
annual plans for airtime, which are paid in advance. Once airtime services are incurred, they are recognized as revenue.
Unbilled revenue
is recognized for airtime plans whereby the customer is invoiced for its data usage the following month after services are incurred.
 

The
Company’s customers generally purchase a combination of our products and services as part of a multiple element arrangement. The
Company’s assessment of
which revenue recognition guidance is appropriate to account for each element in an arrangement can involve
significant judgment. This assessment has a significant impact on
the amount and timing of revenue recognition.
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1 – BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
 

The
Company recognizes revenue when its customer obtains control of promised goods or services, in an amount that reflects the consideration
which we expect to
receive in exchange for those goods or services. To determine revenue recognition for arrangements that the Company
determines are within the scope of ASC 606, we perform
the following five steps: (i) identify the contract(s) with a customer; (ii) identify
the performance obligations in the contract; (iii) determine the transaction price; (iv) allocate
the transaction price to the performance
obligations in the contract; and (v) recognize revenue when (or as) we satisfy a performance obligation. The five-step model is applied
to contracts when it is probable that we will collect the consideration we are entitled to in exchange for the goods or services transferred
to the customer. At contract inception,
once the contract is determined to be within the scope of ASC 606, we assess the goods or services
promised within each contract and determine those that are performance
obligations and assess whether each promised good or service is
distinct. We then recognize revenue in the amount of the transaction price that is allocated to the respective
performance obligation
when (or as) the performance obligation is satisfied.
 

In
accordance with ASU No. 2016-12, Revenue from Contracts with Customers (Topic 606): Narrow-Scope Improvements and Practical Expedient,
which is to (1)
clarify the objective of the collectability criterion for applying paragraph 606-10-25-7; (2) permit an entity to exclude
amounts collected from customers for all sales (and other
similar) taxes from the transaction price; (3) specify that the measurement
date for noncash consideration is contract inception; (4) provide a practical expedient that permits an
entity to reflect the aggregate
 effect of all modifications that occur before the beginning of the earliest period presented when identifying the satisfied and unsatisfied
performance obligations, determining the transaction price, and allocating the transaction price to the satisfied and unsatisfied performance
 obligations; (5) clarify that a
completed contract for purposes of transition is a contract for which all (or substantially all) of the
 revenue was recognized under legacy GAAP before the date of initial
application, and (6) clarify that an entity that retrospectively
 applies the guidance in Topic 606 to each prior reporting period is not required to disclose the effect of the
accounting change for
the period of adoption. The amendments of this ASU are effective for fiscal years beginning after December 15, 2017, and interim periods
within those
fiscal years. There was no impact as a result of adopting this ASU on the financial statements and related disclosures.
 Based on the terms and conditions of the product
arrangements, the Company believes that its products and services can be accounted for
separately as its products and services have value to the Company’s customers on a
stand-alone basis. When a transaction involves
more than one product or service, revenue is allocated to each deliverable based on its relative fair value; otherwise, revenue is
recognized
as products are delivered or as services are provided over the term of the customer contract.
 

Contract
liabilities is shown separately in the unaudited condensed consolidated balance sheets as current liabilities. At September 30, 2022
and December 31, 2021,
we had contract liabilities of approximately $35,009 and $36,765, respectively.
 
Cost
of Product Sales and Services
 

Cost
of sales consists primarily of materials, airtime and overhead costs incurred internally and amounts incurred to contract manufacturers
to produce our products,
airtime and other implementation costs incurred to install our products and train customer personnel, and customer
service and third-party original equipment manufacturer
costs to provide continuing support to our customers. There are certain costs
which are deferred and recorded as prepaids, until such revenue is recognized. Refer to revenue
recognition above as to what constitutes
deferred revenue.
 

Shipping
and handling costs are included as a component of costs of product sales in the Company’s consolidated statements of operations
because the Company
includes in revenue the related costs that the Company bills its customers.
 
Intangible
assets
 

Intangible
 assets include customer contracts purchased and recorded based on the cost to acquire them. These assets are amortized over 10 years.
 Useful lives of
intangible assets are periodically evaluated for reasonableness and the assets are tested for impairment whenever events
or changes in circumstances indicate that the carrying
amount may no longer be recoverable.
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1 – BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
 
Property
and equipment
 

Property
and equipment are carried at historical cost less accumulated depreciation. Depreciation is based on the estimated service lives of the
depreciable assets and is
calculated using the straight-line method. Expenditures that increase the value or productive capacity of assets
 are capitalized. Fully depreciated assets are retained in the
property and equipment, and accumulated depreciation accounts until they
are removed from service. When property and equipment are retired, sold or otherwise disposed of,
the asset’s carrying amount and
related accumulated depreciation are removed from the accounts and any gain or loss is included in operations. Repairs and maintenance
are
expensed as incurred. Leasehold improvements have an estimated service life of the term of the respective lease.
 
The
estimated useful lives of property and equipment are generally as follows:
    Years
Office furniture and fixtures   4
Computer equipment   4
Rental equipment   4
Leasehold improvements   5
Appliques   10
Website development   2
 
Impairment
of long-lived assets
 

The
Company reviews long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of the
assets may not be fully
recoverable, or at least annually. The Company recognizes an impairment loss when the sum of expected undiscounted
future cash flows is less than the carrying amount of the
asset. The amount of impairment is measured as the difference between the asset’s
estimated fair value and its book value. The Company did not consider it necessary to record
any impairment charges during the periods
ended September 30, 2022 and September 30, 2021, respectively.

 
Accounting
for Derivative Instruments
 

Derivatives
are required to be recorded on the balance sheet at fair value. These derivatives, including embedded derivatives in the Company’s
structured borrowings,
are separately valued and accounted for on the Company’s balance sheet. Fair values for exchange traded
securities and derivatives are based on quoted market prices. Where
market prices are not readily available, fair values are determined
using market-based pricing models incorporating readily observable market data and requiring judgment and
estimates.
 

The
 Company did not identify any assets or liabilities that are required to be presented on the consolidated balance sheets at fair value
 in accordance with the
accounting guidance. The carrying amounts reported in the balance sheet for cash, accounts payable, and accrued
expenses approximate their estimated fair market value based
on the short-term maturity of the instruments.
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Stock
Based Compensation
 

Stock-based
compensation is accounted for based on the requirements of the Share-Based Payment Topic of ASC 718 which requires recognition in the
consolidated
financial statements of the cost of employee and director services received in exchange for an award of equity instruments
over the period the employee or director is required
to perform the services in exchange for the award (presumptively, the vesting period).
The ASC also requires measurement of the cost of employee and director services
received in exchange for an award based on the grant-date
fair value of the award.
 

The
 Company records stock-based payments made to non-employees in accordance with Accounting Standards Update (“ASU”) 2018-07,  Compensation-Stock
Compensation (Topic 718): Improvements to Nonemployee Share-Based Payment Accounting, which aligns accounting for share-based
payments issued to non-employees to
that of employees under the existing guidance of Topic 718, with certain exceptions.
 
Income
Taxes
 

The
Company accounts for income taxes pursuant to the provision of ASC 740-10, “Accounting for Income Taxes” (“ASC 740-10”)
which requires, among other
things, an asset and liability approach to calculating deferred income taxes. The asset and liability approach
require the recognition of deferred tax assets and liabilities for the
expected future tax consequences of temporary differences between
the carrying amounts and the tax bases of assets and liabilities. A valuation allowance is provided to offset
any net deferred tax assets
for which management believes it is more likely than not that the net deferred asset will not be realized.

 
The
Company follows the provision of ASC 740-10 related to Accounting for Uncertain Income Tax Positions. When tax returns are filed, there
may be uncertainty

about the merits of positions taken or the amount of the position that would be ultimately sustained. In accordance
with the guidance of ASC 740-10, the benefit of a tax
position is recognized in the financial statements in the period during which,
based on all available evidence, management believes it is more likely than not that the position
will be sustained upon examination,
including the resolution of appeals or litigation processes, if any. Tax positions taken are not offset or aggregated with other positions.

 
Tax
positions that meet the more likely than not recognition threshold is measured at the largest amount of tax benefit that is more than
50 percent likely of being

realized upon settlement with the applicable taxing authority. The portion of the benefit associated with
tax positions taken that exceed the amount measured as described above
should be reflected as a liability for uncertain tax benefits
 in the accompanying balance sheet along with any associated interest and penalties that would be payable to the
taxing authorities upon
examination.
 

The
Company believes its tax positions are all more likely than not to be upheld upon examination. As such, the Company has not recorded
a liability for uncertain tax
benefits.
 

The
 Company has adopted ASC 740-10-25, “Definition of Settlement,” which provides guidance on how an entity should determine
 whether a tax position is
effectively settled for the purpose of recognizing previously unrecognized tax benefits and provides that a
 tax position can be effectively settled upon the completion and
examination by a taxing authority without being legally extinguished.
For tax positions considered effectively settled, an entity would recognize the full amount of tax benefit,
even if the tax position
is not considered more likely than not to be sustained based solely on the basis of its technical merits and the statute of limitations
remains open. The
federal and state income tax returns of the Company are subject to examination by the IRS and state taxing authorities,
generally for three years after they are filed.
 
Leases
 

Effective
 January 1, 2019, the Company accounts for its leases under ASC 842, Leases. Under this guidance, arrangements meeting the definition
 of a lease are
classified as operating or financing leases and are recorded on the consolidated balance sheet as both a right of use
asset and lease liability, calculated by discounting fixed lease
payments over the lease term at the rate implicit in the lease or the
Company’s incremental borrowing rate. Lease liabilities are increased by interest and reduced by payments
each period, and the
right of use asset is amortized over the lease term. For operating leases, interest on the lease liability and the amortization of the
right of use asset result in
straight-line rent expense over the lease term. For finance leases, interest on the lease liability and
the amortization of the right of use asset results in front-loaded expense over
the lease term. Variable lease expenses are recorded
when incurred.

 
In
calculating the right of use asset and lease liability, the Company has elected to combine lease and non-lease components. The Company
excludes short-term leases

having initial terms of 12 months or less from the new guidance as an accounting policy election and recognizes
rent expense on a straight-line basis over the lease term.
 
At
September 30, 2022 and December 31, 2021, the Company had aggregated current and long-term operating lease liabilities of $863,294
and $19,763,
respectively,

and right of use assets of $865,115
and $22,643,
respectively.
 

The
Company continues to account for leases in the prior period financial statements under ASC Topic 840.
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NOTE
1 – BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
 

Research
and Development
 

The
Company accounts for research and development costs in accordance with the Accounting Standards Codification subtopic 730-10, Research
and Development
(“ASC 730-10”). Under ASC 730-10, all research and development costs must be charged to expense as incurred.
Accordingly, internal research and development costs are
expensed as incurred. Third-party research and development costs are expensed
when the contracted work has been performed or as milestone results have been achieved.
Company-sponsored research and development costs
related to both present and future products are expensed in the period incurred. For the nine months ended September 30,
2022 and the
September 30, 2021, there were no expenditures on research and development.
 
Earnings
per Common Share
 

Net
income (loss) per common share is calculated in accordance with ASC Topic 260: Earnings per Share (“ASC 260”). Basic income
(loss) per share is computed by
dividing net income (loss) by the weighted average number of shares of common stock outstanding during
the period. The computation of diluted net loss per share does not
include dilutive common stock equivalents in the weighted average
shares outstanding as they would be anti-dilutive. In periods where the Company has a net loss, all dilutive
securities are excluded.
 
The
following are dilutive common stock equivalents during the year ended:

    September 30, 2022     September 30, 2021  
             
Stock Options     1,149,701      854,892 
Stock Warrants     2,530,092      2,530,092 

Total     3,679,793      3,384,984 
 
Related
Party Transactions
 

A
party is considered to be related to the Company if the party directly or indirectly or through one or more intermediaries, controls,
 is controlled by, or is under
common control with the Company. Related parties also include principal owners of the Company, its management,
members of the immediate families of principal owners of
the Company and its management and other parties with which the Company may
deal if one party controls or can significantly influence the management or operating policies
of the other to an extent that one of
 the transacting parties might be prevented from fully pursuing its own separate interests. A party which can significantly influence
the
management or operating policies of the transacting parties or if it has an ownership interest in one of the transacting parties
and can significantly influence the other to an
extent that one or more of the transacting parties might be prevented from fully pursuing
its own separate interests is also a related party, (see Note 12).
 
Recent
Accounting Pronouncements
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NOTE
1 – BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
 
Accounting
Pronouncements Recently Adopted
 

In
May 2021, the FASB issued ASU 2021-04, Earnings Per Share (Topic 260), Debt—Modifications and Extinguishments (Subtopic
470-50), Compensation—Stock
Compensation (Topic 718), and Derivatives and Hedging—Contracts in Entity’s Own Equity
(Subtopic 815-40). ASU 2021-04 clarifies and reduces diversity in an issuer’s
accounting for modifications or exchanges of freestanding
 equity-classified written call options (for example, warrants) that remain equity classified after modification or
exchange. The ASU
provides guidance to clarify whether an issuer should account for a modification or an exchange of a freestanding equity-classified written
call option that
remains equity classified after modification or exchange as (1) an adjustment to equity and, if so, the related earnings
per share effects, if any, or (2) an expense and, if so, the
manner and pattern of recognition. ASU 2021-04 is effective for annual beginning
after December 15, 2021, including interim periods within those fiscal years. Early adoption
is permitted, including adoption in an interim
period. The Company is currently evaluating the impact that this standard will have on its consolidated financial statements.

 
In
 October 2021, the FASB issued guidance which requires companies to apply Topic 606, Revenue from Contracts with Customers, to recognize
 and measure

contract assets and contract liabilities from contracts with customers acquired in a business combination. Public entities
must adopt the new guidance for fiscal years beginning
after December 15, 2022 and interim periods within those fiscal years, with early
adoption permitted. The Company is currently evaluating the impact and timing of adoption of
this guidance.
 

Any
new accounting standards, not disclosed above, that have been issued or proposed by FASB that do not require adoption until a future
date are not expected to
have a material impact on the consolidated financial statements upon adoption.
 

Other
accounting standards that have been issued or proposed by FASB that do not require adoption until a future date are not expected to have
a material impact on
the consolidated financial statements upon adoption. The Company does not discuss recent pronouncements that are
not anticipated to have an impact on or are unrelated to its
financial condition, results of operations, cash flows or disclosures.
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NOTE
2 - INVENTORY
 

At
September 30, 2022 and December 31, 2021, inventories consisted of the following:
 

    September 30, 2022     December 31, 2021  
Finished goods   $ 1,138,290    $ 1,019,696 
Less reserve for obsolete inventory     -      - 
Total   $ 1,138,290    $ 1,019,696 

 
For
the nine months ended September 30, 2022 and the year ended December 31, 2021, the Company did not make any change for reserve for obsolete
inventory.

 
NOTE
3 – VAT RECEIVABLE
 

On
January 1, 2021, VAT rules relating to imports and exports between the UK and EU changed as a result, of the UK’s departure from
the EU, (“BREXIT”). For the
nine months ended September 30, 2022 and the year ended December 31, 2021, the Company recorded
a receivable in the amount of $355,118 and $491,417, respectively, for
amounts available to reclaim against the tax liability from UK
and EU countries.
 
NOTE
4 – PREPAID EXPENSES
 

Prepaid
expenses amounted to $109,765 and $146,935, at September 30, 2022 and December 31, 2021, respectively. Prepaid expenses include prepayments
in cash for
rent, insurance and software license fees which are being amortized over the terms of the respective agreement. The current
portion consists of costs paid for future services
which will occur within a year.

 
NOTE
5 – PROPERTY AND EQUIPMENT
 

At
September 30, 2022 and December 31, 2021, property and equipment, net of fully depreciated assets, consisted of the following:
    September 30, 2022     December 31, 2021  
Office furniture and fixtures   $ 94,644    $ 16,969 
Computer equipment     72,374      67,458 
Rental equipment     43,909      53,296 
Leasehold improvements     39,693      - 
Appliques     2,160,096      2,160,096 
Website development     578,343      247,541 
               
Less accumulated depreciation     (1,802,960)     (1,502,501)
               
Total   $ 1,186,099    $ 1,042,859 
 
Depreciation
expense was $329,272 and $206,654 for the nine months ended September 30, 2022 and 2021, respectively. For the year ended December 31,
2021, depreciation
expense was $292,102.
 
NOTE
6 – INTANGIBLE ASSETS
 

On
December 10, 2014, the Company entered the satellite voice and data equipment sales and service business through the purchase of certain
contracts from Global
Telesat Corp. (“GTC”). These contracts permit the Company to utilize the Globalstar, Inc. and Globalstar
 LLC (collectively, “Globalstar”) mobile satellite voice and data
network. The purchase price for the contracts of $250,000
 was paid by the Company under an asset purchase agreement by and among the Company, its wholly owned
subsidiary, Orbital Satcom, GTC
and World Surveillance Group, Inc.
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NOTE
6 – INTANGIBLE ASSETS (continued)
 

Included
in the purchased assets are: (i) the rights and benefits granted to GTC under each of the Globalstar Contracts, subject to certain exclusions,
(ii) account and
online access to the Globalstar Cody
Simplex activation system, (iii) GTC’s existing customers who are serviced pursuant to the Globalstar Contracts (only as to their
business
directly and exclusively related to the Globalstar Contracts), and (iv) all of GTC’s rights and benefits directly and
exclusively related to the Globalstar Contracts.
 

Amortization
of customer contracts are included in depreciation and amortization. For the nine months ended September 30, 2022 and 2021, the Company
amortized
$18,750 and $18,750, respectively. Future amortization of intangible assets is as follows:
2022   $ 6,250 
2023     25,000 
2024     25,000 
Total   $ 56,250 

 
For
the nine months ended September 30, 2022 and 2021, there were no additional expenditures on research and development.

 
NOTE
7 – EQUITY METHOD INVESTMENT IN PROGRESSIVE CARE, INC. AND SUBSIDIARIES
 

Progressive
Care, Inc. (a publicly traded company) is a personalized healthcare services and technology company that provides prescription
pharmaceuticals and risk
and data management services to healthcare organization and providers. On August 30, 2022 the Company
entered into a Securities Purchase Agreement (the “SPA”) with
Progressive Care, Inc. (“Progressive”), which subsequently closed on September 2, 2022, pursuant to which the Company purchased 3,000 newly issued units of securities from
Progressive at a price per unit of $2,000, for an aggregate purchase price of $6,000,000. Each
unit consists of one share of Progressive Series B Convertible Preferred Stock
(“Series B Preferred Stock”) and one
warrant to purchase a share of Progressive Series B Preferred Stock (“Warrants”). Each share of Series B Preferred Stock
will vote as a
class with the common stock of Progressive, and will have 100,000 Progressive votes per share, and each share of
Series B Preferred Stock will be convertible into 100,000
shares of Progressive’s common stock. The Warrants are exercisable
at a price of $2,000 per share of Series B Preferred Stock have a five-year term, and are immediately
exercisable, in whole or in
part, and contain cashless exercise provisions. The Company determined the Series B Preferred Stock is in-substance common stock
because the
Series B Preferred Stock has similar risk and reward characteristics to common stock.
 

Pursuant
to the SPA, NextPlat’s Chairman and Chief Executive Officer, Charles M. Fernandez and board member, Rodney Barreto, were appointed
to Progressive’s
Board of Directors as Chairman of the Company’s Board of Directors and Vice Chairman, respectively. On
November 11, 2022, the Progressive Care board of directors elected
Mr. Fernandez to serve as the Chief Executive Officer of Progressive
Care.
 

In
 addition, on September 2, 2022, NextPlat, entered into a Confidential Purchase and Release Agreement (the “NPA”) with a third-party
 lender to Progressive
pursuant to which NextPlat agreed to purchase $1,000,000 of Progressive’s principal convertible debt from
the third-party (the “Note Purchase”) and was issued 9,130,435 of
Progressive common stock. NextPlat paid an aggregate of
$1,000,000 for the Note Purchase and common stock. The convertible note receivable has a principal balance of
$1,213,429, carries a simple
interest rate of 5%, is convertible at $0.02 per share of common stock, and matures on August 31, 2027.
 

As
a result of the SPA and related transactions, the Company paid an aggregate of $7,000,000 for an economic and voting interest in Progressive
of 33.28%. The board
seats, combined with the Company’s ownership interest of 33.28% provide the Company with significant influence
 over Progressive, but not a controlling interest. Since
Progressive does not depend on the Company for continuing financial support to maintain operations as of September 30, 2022, the Company
has determined that Progressive
is not a variable interest entity, and therefore, the Company is not required to determine the primary
beneficiary of Progressive for potential consolidation. Based on quoted
market prices, the market value of the Company’s ownership
interest in Progressive was approximately $11.7 million at September 30, 2022.
 

The
Company combined its investment in the Series B Preferred Stock, common stock, warrants, and convertible note receivable into one line
item on the condensed
consolidated balance sheets as “Equity method investment”. The Company reported its aggregate earnings
from its investment as one line item on the condensed consolidated
statement of operations as “Equity in net loss of affiliate”.
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NOTE
7 – EQUITY METHOD INVESTMENT IN PROGRESSIVE CARE, INC. AND SUBSIDIARIES (continued)
 

The
following summarizes the Company’s condensed consolidated balance sheet description equity method investment as follows:
 
    Carrying
Amount  
August
30, 2022, beginning balance   $ 7,000,000 
Portion
of income from Progressive Care, Inc. and Subsidiaries     (3,453,172)
Depreciation
expense due to cost basis difference (1)     (8,258)
Interest
earned from convertible note receivable     5,056 
Interest
earned from amortization of premium on convertible note receivable     3,621 
Elimination
of intercompany interest earned     (1,683)
September
30, 2022, carrying amount     3,545,564 
Equity
method investment – short term     (5,056)
Equity
method investment – long term   $ 3,540,508 
 
The
following summarizes the Company’s condensed consolidated statements of operations and comprehensive loss description equity in
net loss of affiliate for the three and
nine months ended September 30, 2022 as follows:
 
 

   

For
the Three and Nine
Months Ended

September
30, 2022  
Equity
in net loss of affiliate   $ (3,453,172)
        
Depreciation
expense due to cost basis difference (1)     (8,258)
Interest
earned from convertible note receivable     5,056 
Interest
earned from amortization of premium on convertible note receivable     3,621 
Elimination
of intercompany interest earned     (1,683)
Equity
in net loss of affiliate   $ (3,454,436)
 

(1) NextPlat
records depreciation expense on its estimated cost basis difference which is subject to change
 
The
Company did not have any equity in net loss of affiliate for the three and nine months ended September 30, 2021.
 
NOTE
8 - ACCOUNTS PAYABLE AND ACCRUED OTHER LIABILITIES
 

Accounts
payable and accrued other liabilities consisted of the following:
    September 30, 2022     December 31, 2021  
Accounts payable   $ 867,458    $ 846,380 
Rental deposits     4,181      2,030 
Customer deposits payable     58,182      59,733 
Accrued wages & payroll liabilities     22,930      20,107 
VAT liability & sales tax payable     30,644      6,203 
Pre-merger accrued other liabilities     88,448      88,448 
Accrued interest     314      138 
Accrued other liabilities     14,887      40,305 
Total   $ 1,087,044    $ 1,063,344 
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NOTE
9 - CORONAVIRUS LOANS
 
On
April 20, 2020, the Board of Directors the Company (the “Board”), approved for its wholly owned UK subsidiary, Global Telesat
Communications LTD (“GTC”),

to apply for a Coronavirus Interruption Loan, offered by the UK government, for an amount up
 to £250,000. On July 16, 2020 (the “Issue Date”), GTC, entered into a
Coronavirus Interruption Loan Agreement (“Debenture”)
by and among the Company and HSBC UK Bank PLC (the “Lender”) for an amount of £250,000, or USD $338,343
at an exchange
rate of GBP:USD of 1.3533720. The Debenture bears interest beginning July 16, 2021, at a rate of 4.0% per annum over the Bank of England
Base Rate (0.1%
as of July 16, 2020), payable monthly on the outstanding principal amount of the Debenture. The Debenture has a term
of 6 years from the date of drawdown, July 15, 2026, the
“Maturity Date”. The first repayment of £4,166.67 (exclusive
of interest) was made 13 month(s) after July 16, 2020. Voluntary prepayments are allowed with 5 business days’
written notice and
the amount of the prepayment is equal to 10% or more of the limit or, if less, the balance of the debenture. The Debenture is secured
by all GTC’s assets as
well as a guarantee by the UK government, with the proceeds of the Debenture are to be used for general
corporate and working capital purposes. The Debenture includes
customary events of default, including, among others: (i) non-payment
 of amounts due thereunder, (ii) non-compliance with covenants thereunder, (iii) bankruptcy or
insolvency (each, an “Event of Default”).
Upon the occurrence of an Event of Default, the Debenture becomes payable upon demand. As of September 30, 2022, and December
31, 2021,
the Company has recorded $55,750 and $56,391 as current portion of notes payable and $157,958 and $253,757 as notes payable long term,
respectively.

 
On
May 8, 2020, NextPlat Corp was approved for the US funded Payroll Protection Program, (“PPP”) loan. The loan was for $20,832
and had a term of 2 years, of

which the first 6 months are deferred at an interest rate of 1%. On May 23, 2021, BlueVine, the Company’s
 SBA approved mortgage lender and originator, notified the
Company, that the loan in the amount of $20,832, had been forgiven. As of December
31, 2021, the Company has recorded $20,832 as forgiveness of debt.
 
NOTE
10 - STOCKHOLDERS’ EQUITY
 
Capital
Structure
 

On
March 28, 2014, in connection with the Reincorporation (see Note 1), all share and per share values for all periods presented in the
accompanying condensed
consolidated financial statements are retroactively restated for the effect of the Reincorporation.
 

On
March 5, 2016, the Company shareholders voted in favor of an amendment to its Articles of Incorporation to increase the total number
of shares of authorized
capital stock to 800,000,000 shares consisting of (i) 750,000,000 shares of common stock and (ii) 50,000,000
shares of preferred stock from 220,000,000 shares consisting of
(i) 200,000,000 shares of common stock and (ii) 20,000,000 shares of
preferred stock.
 

Effective
March 8, 2018, we conducted a reverse split of our common stock at a ratio of 1 for 150. All share and per share information in the accompanying
condensed
consolidated financial statements and footnotes has been retroactively restated to reflect the reverse split.
 

On
July 24, 2019, the Company filed a Certificate of Change (the “Certificate of Change”) with the Nevada Secretary of State.
The Certificate of Change provides for
(i) a 1-for-15 reverse split (the “Reverse Split”) of the Company’s common stock,
$0.0001 par value per share, and the Company’s preferred stock, $0.0001 par value per share,
(ii) a reduction in the number of
authorized shares of common stock in direct proportion to the Reverse Split (i.e. from 750,000,000 shares to 50,000,000 shares), and
(iii) a
reduction in the number of authorized shares of preferred stock in direct proportion to the Reverse Split (i.e. from 50,000,000
shares to 3,333,333 shares). No fractional shares
will be issued in connection with the Reverse Split. Stockholders who otherwise would
be entitled to receive fractional shares of common stock or preferred stock, as the case
may be, will have the number of post-Reverse
Split shares to which they are entitled rounded up to the nearest whole number of shares. No stockholders will receive cash in
lieu of
fractional shares. The Reverse Split was approved by FINRA on August 19, 2019.
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NOTE
10 - STOCKHOLDERS’ EQUITY (continued)
 
On
May 28, 2021, the Company effected a reverse stock split of its common stock at a ratio of 1-for-5 (the “Reverse Split”).
No fractional shares of common stock

were issued as a result of the Reverse Split. Stockholders of record who were otherwise entitled
to receive a fractional share received a whole share. The conversion or exercise
prices of Company’s issued and outstanding convertible
securities, stock options and warrants will be adjusted accordingly. All information presented in this Quarterly Report
on Form 10-Q,
assumes a 1-for-5 reverse stock split of Company’s outstanding shares of common stock, and unless otherwise indicated, all such
amounts and corresponding
conversion price or exercise price data set forth in this Quarterly Report on Form 10-Q have been adjusted
to give effect to such assumed reverse stock split.

 
Listing
on the Nasdaq Capital Market

 
Our
common stock and warrants have been trading on the Nasdaq Capital Market under the symbols “NXPL” and “NXPLW,”
respectively, since January 21, 2022.

Prior to January 21, 2022, our common stock and warrants were traded on the Nasdaq Capital Market
under the symbols “OSAT” and “OSATW,” respectively.
 

The
authorized capital of the Company consists of 50,000,000 shares of common stock, par value $0.0001 per share and 3,333,333 shares of
preferred stock, par value
$0.0001 per share. As of September 30, 2022, and December 31, 2021, there were 9,649,096 and 7,053,146
shares of common stock and 0 shares of preferred stock issued and
outstanding, respectively.
 
Preferred
Stock
 

As
of September 30, 2022, there were 3,333,333 shares of Preferred Stock authorized.
 

As
of September 30, 2022, there were no shares of Series A, B, C, D, E, F, G, H, I, J, K and L convertible preferred stock authorized, and
no shares issued and
outstanding.

 
Warrants
 

As
of September 30, 2022, there were 3,312,000 registered warrants to purchase common stock authorized of which 2,386,092 registered warrants
were issued and
outstanding, at an exercise price of $5.00 and unregistered underwriter warrants of 144,000 issued and outstanding, at
an exercise price of $5.50. The warrants expire in June of
2026.

 
A
summary of the status of the Company’s total outstanding warrants and changes during the year ended December 31, 2021 and the nine
months ended September 30,

2022 is as follows:
 

   
Number of
Warrants    

Weighted
Average 
Exercise

Price    

Weighted
Average

Remaining
Contractual

Life
(Years)  

Balance at January 1, 2021     800    $ 300.00      1.37 
Granted     3,456,000      5.00      - 
Exercised     (925,908)     5.00      - 
Forfeited     -      -      - 
Cancelled     (800)     300.00      - 

Balance outstanding and exercisable at December 31, 2021     2,530,092    $ 5.00      4.42 
                      
Balance at January 1, 2022     2,530,092    $ 5.00      4.42 

Granted     -      -      - 
Exercised     -      -      - 
Forfeited     -      -      - 
Cancelled     -      -      - 

Balance outstanding and exercisable at September 30, 2022     2,530,092    $ 5.00      3.67 
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NOTE
10 - STOCKHOLDERS’ EQUITY (continued)
 
Common
Stock
 

As
of September 30, 2022, there were 50,000,000 shares of common stock authorized and 9,649,096 shares issued and outstanding.
 

January
2022 Private Placement of Common Stock
 

On
 December 31, 2021, after markets closed, a securities purchase agreement (the “Purchase Agreement”) was circulated to, and
 signatures were received from,
certain institutional and accredited investors (the “December Investors”) in connection with
 the sale in a private placement by the Company of 2,229,950 shares of the
Company’s common stock (the “December Offering”).
On January 2, 2022, the Company delivered to December Investors a fully executed Purchase Agreement, which was
dated December 31, 2021.
The purchase price for the common stock sold in the December Offering was $3.24 per share, the closing transaction price reported by
Nasdaq on
December 31, 2021.

 
The
 closing of the December Offering occurred on January 5, 2022. The Company received gross proceeds from the sale of the common stock in
 the December

Offering of approximately $7.2 million. The Company intends to use the proceeds from
the December Offering for general corporate purposes, including potential acquisitions
and joint ventures. Approximately 73% of
 funds raised in the December Offering were secured from existing shareholders and from the members of the Company’s senior
management
and Board of Directors.

 
In
 connection with the December Offering, the Company entered into a registration rights agreement with the December Investors (the “Registration
 Rights

Agreement”), pursuant to which, among other things, the Company agreed to prepare and file with the SEC a registration statement
 to register for resale the shares of the
Company’s common stock sold in the Offering.

 
The
shares of common stock offered and sold in the December Offering were sold in reliance on the exemption from registration provided by
Section 4(a)(2) of the

Securities Act and Rule 506 of Regulation D promulgated under the Securities Act and corresponding provisions
of state securities or “blue sky” laws.
 
The
terms of the transaction disclosed above, including the provisions of the Purchase Agreement and Registration Rights Agreement, were
approved by the Board of

Directors; and because some of the securities were offered and sold to officers and directors of the Company,
such terms were separately reviewed and approved by the Audit
Committee of the Board of Directors.

 
On
January 5, 2022, the Company issued 2,229,950 shares of common stock pursuant to a private placement offering at a per share price of
$3.24, resulting in gross

proceeds of $7,225,038. Legal and registration fees amounted to $220,000, resulting in net proceeds of $7,005,038.
 Prior to the private placement close, proceeds of
$1,400,000, were received and recorded as a stock subscription payable, for the year
ended December 31, 2021.
 
Restricted
Stock Awards
 

On
January 21, 2022, the Company issued 10,000
shares of common stock to Mr. Rodney Barreto, pursuant to a restricted stock award, “RSA,” granted on January 7,
2022
and effective on January 20, 2022. The award is for 20,000
restricted shares of common, which vest in two equal installments, the first on the effective date and the
remaining on the one year
anniversary of the effective date, with a fair market value of $3.48
per share, on the date of issuance. All shares were fully vested and upon issuance
resulted in stock-based compensation of $34,800.
Shares were issued in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933,
as
amended, as there was no general solicitation, and the transaction did not involve a public offering.

 
On
May 23, 2021, the Company entered a three (3) year Employment Agreement (the “May Agreement”) with Mr. Charles M. Fernandez
to serve as Chairman of the

Board. However, two weeks later on June 2, 2021, the Company entered into a new employment agreement (the
“June Agreement”) with Mr. Fernandez, which superseded and
replaced “the May Agreement.” The June Agreement has
an initial term of 5 years effective on May 28, 2021. Mr. Fernandez received the award of restricted stock with a grant
date fair value
equal to $3,000,000 determined at the per unit offering price in the June Offering ($5 per Unit) (the “RSA”), which RSA will
vest 1/3 at each of the three
anniversaries of the grant date. The Grant Date for the RSA is May 28, 2021, as determined pursuant to
the June Agreement. Notwithstanding the vesting schedule, full vesting
will occur upon a Change in Control, as that term is defined in
the Restricted Stock Agreement pursuant to which the RSA was made (the “June Restricted Stock Agreement”).
If Mr. Fernandez’s
employment is terminated for any reason at any time by the Company prior to the full vesting of the RSA without “Cause” (as
that term is defined in the
June Agreement), the RSA will vest and Mr. Fernandez will receive all right, title and interest in the balance
of the securities granted to him in the RSA, in regard to the
restricted stock award. The Company at its sole expense is obligated to
 register for reoffer and resale by Mr. Fernandez the securities granted to him pursuant to the May
Restricted Stock Agreement.

 
On
July 22, 2022, pursuant to Mr. Fernandez employment agreement, the “June Agreement”, see Note 13, the Company issued 200,000
restricted shares and recorded

stock-based compensation in the amount of $805,246 to eAperion Partners LLC, of which Mr. Fernandez is
managing director. This amount is valued from the date of the
award May 28, 2021 to September 30, 2022. The value of the award for the
year ended December 31, 2021 was $356,712 and for the nine months ended September 30, 2022,
$448,534. The award is valued over the service
period of the June Agreement, five years from the date of grant, May 28, 2021. On June 2, 2022, 200,000 of the RSA or one
third of the
award, became vested and issuable.

 
On
 August 4, 2022, the Company issued 15,000 restricted shares to Andrew Cohen, pursuant to a restricted stock award which became fully
 vested upon his

resignation, see Note 13. The award resulted in stock based compensation of $76,950 and was valued as of the date of
the award on October 8, 2021.
 
On
September 20, 2022, the Company issued 116,000 restricted shares of common stock to eAperion Partners LLC, of which Charles M. Fernandez
 is managing

partner, pursuant to a restricted stock award, “RSA,” under the Company’s 2020 Equity Incentive Plan. The
shares were fully vested upon issuance. The shares were valued at
the market close of issuance date of $2.52 per share, resulting in
stock-based compensation of $292,320.

 
On
September 28, 2022, the Company issued 20,000 restricted shares to Douglas Ellenoff, pursuant to such award as granted on August 24,
2021, using the fair market

value as of date of the award of $5.37 per share, resulting in stock-based compensation of $107,400.
 
Also
on September 28, 2022, the Company issued 5,000 restricted shares to Paul Thomson, pursuant to such award as granted on August 24, 2021,
using the fair

market value as of date of the award of $5.37 per share, resulting in stock-based compensation of $26,850.
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NOTE
10 - STOCKHOLDERS’ EQUITY (continued)
 
Stock
Options
 

A
summary of the status of the Company’s outstanding stock options and changes during the nine months ended September 30, 2022 is
as follows:

   
Number of 

Options    

Weighted 
Average
Exercise

Price    

Weighted 
Average 

Remaining
Contractual

Life
(Years)  

Balance at January 1, 2021     600,009    $ 2.35      9.91 
Granted     400,000      -      - 
Exercised     (19,200)     -      - 
Forfeited     (917)     -      - 
Cancelled     (50,000)     -      - 

Balance outstanding and exercisable at December 31, 2021     929,892    $ 3.53      7.36 
                      
Balance at January 1, 2022     929,892    $ 3.53      7.36 

Granted     220,000      -      - 
Exercised     -      -      - 
Forfeited     (191)     -      - 
Cancelled     -      -      - 

Balance outstanding and exercisable at September 30, 2022     1,149,701    $ 3.59      6.45 
 
NOTE
11 - STOCK SUBSCRIPTION PAYABLE
 

On
 December 31, 2021, after markets closed, a securities purchase agreement (the “Purchase Agreement”) was circulated to, and
 signatures were received from,
certain institutional and accredited investors (the “December Investors”) in connection with
 the sale in a private placement by the Company of 2,229,950 shares of the
Company’s common stock (the “December Offering”).
On January 2, 2022, the Company delivered to December Investors a fully executed Purchase Agreement, which was
dated December 31, 2021.
The purchase price for the common stock sold in the December Offering was $3.24 per share, the closing transaction price reported by
Nasdaq on
December 31, 2021.

 
For
 the nine months ended September 30, 2022 and for the year ended December 31, 2021, the Company had a stock subscription payable of $0
and $1,400,000,

respectively. On January 5, 2022, the Company
received an additional $5,825,038,
resulting in the issuance of 2,229,950
shares of the Company’s common stock, eliminating
the stock subscription payable as well as, the closing of the offering.
 
NOTE
12 - RELATED PARTY TRANSACTIONS
 

As
of September 30, 2022, total related party payments due as of September 30, 2022, and December 31, 2021, were $15,692 and $35,308, respectively.
The payments
due were accrued salary. These related party payables were non-interest bearing.

 
The
Company’s UK subsidiary, GTC had an over-advance line of credit with HSBC, for working capital needs, which was not renewed by
the Company on December

31, 2021. The over-advance limit was £25,000 or $33,834 at an exchange rate of GBP:USD 1.353372, with interest
at 5.50% over Bank of England’s base rate or current rate of
6.25% variable. The advance was guaranteed by David Phipps, the Company’s
President and Chief Executive Officer of Global Operations. The Company uses an American
Express account for Orbital Satcom Corp and
an American Express account for GTC, both in the name of David Phipps who personally guarantees the balance owed.
 

The
Company employs three individuals who are related to Mr. Phipps. These three individuals earned gross wages totaling $99,965 and $107,042
for the nine months
ended September 30, 2022 and 2021, respectively.

 
On
July 12, 2022, the Company hired Lauren Sturges Fernandez, the spouse of Mr. Fernandez, as Manager of Digital Assets. Mrs. Fernandez
is an at-will employee

with an annual salary of $95,000. On September 22, 2022, Mrs. Fernandez’s title was changed to Chief of
Staff and Special Assistant to the Chairman of the Board, her salary
remains the same.

 
Following
the consummation of the Company’s investment in Progressive Care Inc. on September 2, 2022, our Chairman and Chief Executive
Officer, Charles M.

Fernandez, and our board member, Rodney Barreto, were appointed to Progressive Care’s Board of Directors,
 with Mr. Fernandez appointed to serve as Chairman of
Progressive Care’s Board of Directors and Mr. Barreto appointed to serve
as a Vice Chairman of Progressive Care’s Board of Directors. On November 11, 2022, the Progressive
Care board of directors
elected Mr. Fernandez as the Chief Executive Officer of Progressive Care. In addition, on September 2, 2022, NextPlat, Messrs.
Fernandez and Barreto
and certain other purchasers purchased from Iliad Research and Trading, L.P. (“Iliad”) a
Secured Convertible Promissory Note, dated March 6, 2019, made by Progressive Care
to Iliad (the “Note”). The accrued
and unpaid principal and interest under the note at the time of the purchase was approximately $2.79
million. The aggregate purchase price
paid to Iliad for the Note was $2.3
Million of which NextPlat contributed $1
million and Messrs. Fernandez and Barreto contributed $400,000
each (the “Note Purchase”). In
connection with the Note Purchase, NextPlat, Messrs. Fernandez and Barreto and the other
 purchasers of the Note entered into a Debt Modification Agreement with
Progressive Care. In consideration of the concessions in the
Debt Modification Agreement, Progressive Care issued 21,000,000
shares of its common stock to the purchasers of
the Note, of which NextPlat, Charles Fernandez and Rodney Barreto, received 9,130,435, 3,652,174,
and 3,652,174
shares, respectively.
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NOTE
13 - COMMITMENTS AND CONTINGENCIES
 
COVID-19
 

The
 impact of the COVID-19 pandemic has rapidly evolved around the globe, causing disruption in the U.S. and global economies. Although the
global economy
continued reopening in early 2022 and robust economic activity has supported a continued recovery, certain geographies,
most notably China, have experienced setbacks.
 

The
uncertainty surrounding the COVID-19 pandemic, including uncertainty regarding new variants of COVID-19 that have emerged and other factors
have and may
continue to contribute to significant volatility in the global markets. While vaccine availability and uptake has increased,
 the longer-term macro-economic effects on global
supply chains, inflation, labor shortages and wage increases continue to impact many
 industries. COVID-19 and the current financial, economic and capital markets
environment, and future developments in these and other
areas present uncertainty and risk with respect to our performance, financial condition, and results of operations.

 
The
 ultimate magnitude of COVID-19, including the full extent of the material negative impact on our financial and operational results, will
 depend on future

developments. The resumption of our normal business operations may be delayed or constrained by lingering effects of
COVID-19 on our customers, suppliers and/or third-
party service providers. Furthermore, the extent to which our mitigation efforts are
successful, if at all, is not currently ascertainable. Due to the daily evolution of the COVID-
19 pandemic and the responses to curb
its spread, we cannot predict the full impact of the COVID-19 pandemic on our business and results of operations, but our business,
financial
condition, results of operations and cash flows have already been materially adversely impacted, and we anticipate they will continue
to be adversely affected by the
COVID-19 pandemic and its negative effects on global economic conditions. Any recovery from the COVID-19
pandemic and related economic impact may also be slowed or
reversed by a variety of factors, such as any increase in COVID-19 infections.
Even after the COVID-19 pandemic has subsided, we may continue to experience adverse
impacts to our business as a result of its national
and, to some extent, global economic impact, including the current recession and any recession that may occur in the future.
 

The
success of our business depends on our global operations, including our supply chain and consumer demand, among other things. As a result
of COVID-19, we
have experienced shortages in inventory due to manufacturing issues, a reduction in the volume of sales in some parts
of our business, such as rental sales and direct website
sales, and a reduction in personnel due to lockdown related issues. Our results
of operations for the nine months ended September 30, 2022 and for the years ended December
31, 2021 and December 31, 2020, reflect this
impact; however, we expect that this trend may continue, and the full extent of the impact is unknown. In recent months, some
governmental
agencies in the US and Europe, where we produce the largest percentage of our sales, have lifted certain restrictions. However, if customer
demand continues to
be low, our future equipment sales, subscriber activations and sales margin will be impacted.
 
Appointment
of Director; Compensatory Arrangements of Director
 

On
September 13, 2022, the Board appointed Maria Cristina Fernandez as a new director to the Board. In addition, the Board approved a rotation
in the membership of
the Company’s audit committee, compensation committee and nominating committee. The membership of each such
committee is now as follows:

 
  ● Audit Committee: Rodney Barreto (Committee Chair),
Cristina Fernandez, and Lou Cusimano
  ● Compensation Committee: Hector Delgado (Committee Chair),
Lou Cusimano, and John Miller
  ● Nominating Committee: Cristina Fernandez (Committee
Chair), Lou Cusimano and Rodney Barreto

 
In
connection with Ms. Fernandez’s appointment to the Company’s Board of Directors, the Company entered into a Director Services
Agreement with Ms. Fernandez

on September 28, 2022. The agreement has a two-year term (subject to the director’s nomination and
election) and provides for a cash retainer of $30,000 per year plus meeting
fees of $3,000 for every Board meeting attended and $500
for each committee meeting attended (to the extent such committee meetings do not occur on the same day as a
board meeting). The agreement
also contains customary confidentiality and indemnification provisions and require the Company to maintain a specified amount of director
and
officer insurance. The Company also entered into a Stock Option Agreement with Ms. Fernandez on October 1, 2022, granting Ms. Fernandez
options to purchase 20,000
shares of the Company’s common stock, subject to the vesting and other conditions set forth in the Stock
Option Agreement. Under the vesting provisions in the Stock Option
Agreement, the first half of the options were fully vested on day
one, with the remaining half vesting on the first anniversary of the grant date. The options granted under the
Stock Option Agreement
were made outside of the Company’s existing equity incentive plans and were approved by the Company’s independent directors.
 

25



 
 

NEXTPLAT
CORP AND SUBSIDIARIES
FKA:
ORBSAT CORP

NOTES
TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 

NOTE
13 - COMMITMENTS AND CONTINGENCIES (continued)
 

Employment
Agreements
 

2021
Phipps Employment Agreement
 

On
June 5, 2021, the Company entered into a three year employment agreement with Mr. Phipps that was effective as of June 2, 2021, (the
“2021 Phipps Employment
Agreement”). Under the terms of the 2021 Phipps Employment Agreement, Mr. Phipps serves as the President of the Company and Chief Executive Officer of Global
Operations. The term will be automatically extended for additional
one-year terms thereafter unless terminated by the Company or Mr. Phipps by written notice. Mr. Phipps’
annual base compensation
under the 2021 Phipps Employment Agreement is an aggregate of $350,000. The Company may increase (but not decrease) his compensation
during
its term. In addition, Mr. Phipps is entitled to receive an annual cash bonus if the Company meets or exceeds criteria adopted
by the Compensation Committee of the Board of
Directors (the “Compensation Committee”). Mr. Phipps is also entitled to participate
 in any other executive compensation plans adopted by the Board of Directors, and is
eligible for such grants of awards under stock option
or other equity incentive plans as the Compensation Committee may from time to time determine (the “Share Awards”).
Share
Awards will be subject to the applicable Plan terms and conditions, provided, however, that Share Awards will be subject to any additional
terms and conditions as are
provided in the granting documents or in any award certificate(s), which shall supersede any conflicting
provisions governing Share Awards provided under the equity incentive
plan. The Company is required to pay or to reimburse Mr. Phipps
 for all reasonable out-of-pocket expenses actually incurred or paid by Mr. Phipps in the course of his
employment, consistent with the
Company’s policy. Mr. Phipps will be entitled to participate in such pension, profit sharing, group insurance, hospitalization,
and group health
and benefit plans and all other benefits and plans, including perquisites, if any, as the Company provides to its senior
employees. The 2021 Phipps Employment Agreement may
be terminated based on death or disability of Mr. Phipps, for cause or without good
 reason, for cause or with good reason, and as a result of the change of control of the
Company. The 2021 Phipps Employment Agreement
 also contains certain provisions that are customary for agreements of this nature, including, without limitation, non-
competition and
non-solicitation covenants, indemnification provisions, etc. On August 7, 2021, the 2021 Phipps Employment Agreement was amended in order
 to, among
other things, (i) increase Mr. Phipps’ compensation to include a car allowance of $1,000 a month and (ii) clarify Mr.
Phipps position to be President of NextPlat Corp and the
Chief Executive Officer of Global Operations.

 
Fernandez
Employment Agreements

 
On
May 23, 2021, the Company entered into a three (3) year Employment Agreement (the “May Agreement”) with Mr. Charles M. Fernandez
to serve as Chairman of

the Board.
 
However,
two weeks later on June 2, 2021, the Company entered into a new employment agreement (the “June Agreement”) with Mr. Fernandez,
which superseded

and replaced “the May Agreement.” The June Agreement has an initial term of 5 years effective on May 28,
2021. Under the June Agreement, Mr. Fernandez will serve as the
Chairman and Chief Executive Officer of the Company. The June Agreement
will be automatically extended for additional one-year terms unless terminated by the Company or
Mr. Fernandez by written notice. Mr.
Fernandez’s annual base compensation under the June Agreement is $350,000 per year. The Company may increase (but not decrease)
his
compensation during the June Agreement’s term. In addition, Mr. Fernandez is entitled to receive an annual cash bonus if the
Company meets or exceeds criteria adopted by the
Compensation Committee. Mr. Fernandez is also entitled to participate in any other executive
compensation plans adopted by the Board and is eligible for such grants of Share
Awards. Share Awards will be subject to the applicable
Plan terms and conditions, provided, however, that Share Awards will be subject to any additional terms and conditions
as are provided
therein or in any award certificate(s), which will supersede any conflicting provisions governing Share Awards provided under the equity
incentive plan. The
Company is required to pay or to reimburse Mr. Fernandez for all reasonable out-of-pocket expenses actually incurred
 or paid by Mr. Fernandez in the course of his
employment, consistent with the Company’s policy.

 
Mr.
Fernandez is entitled to participate in such pension, profit sharing, group insurance, hospitalization, and group health and benefit
plans and all other benefits and

plans, including perquisites, if any, as the Company provides to its senior employees. The June Agreement
may be terminated based on death or disability of Mr. Fernandez, for
cause or without good reason, for cause or with good reason, as
a result of the change of control of the Company and at the option of Mr. Fernandez with or without cause. The
June Agreement also contains
certain provisions that are customary for agreements of this nature, including, without limitation, non-competition and non-solicitation
covenants,
indemnification provisions, etc.
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13 - COMMITMENTS AND CONTINGENCIES (continued)
 

The
Company will also reimburse Mr. Fernandez for any and all premium payments made by him to obtain and continue personal catastrophe and
disability insurance
coverages for himself, which policy will have policy limits not to exceed one hundred percent (100%) of his base
salary per annum at any given time. In addition, the Company
will pay for any and all travel-related expenses incurred by Mr. Fernandez
and/or his immediate family members, not to exceed $10,000 per fiscal year, regardless of whether or
not such expenses are incurred by
Mr. Fernandez in connection with services or duties to be performed by him as an employee of the Company. The Company will also pay for
any and all fees and costs incurred by Mr. Fernandez in connection with professional services provided to him, not to exceed $10,000
per year, including, without limitation,
services provided to the Company by attorneys, accountants, financial planners and the like,
 regardless of whether or not such services are provided to Mr. Fernandez in
connection with his employment with the Company.

 
In
addition, the June Agreement (which repeats, but not duplicates, a grant of restricted stock made under the May Agreement), Mr. Fernandez
received an award of

restricted stock with a grant date fair value equal to $3,000,000 determined at the per unit offering price in the
June Offering ($5 per Unit) (the “RSA”), which RSA will vest
1/3 at each of the three anniversaries of the grant date. The
Grant Date for the RSA is May 28, 2021, as determined pursuant to the May Agreement. Notwithstanding the
vesting schedule, full vesting
will occur upon a Change in Control, as that term is defined in the Restricted Stock Agreement pursuant to which the RSA was made (the
“May
Restricted Stock Agreement”). The Company at its sole expense is obligated to register for reoffer and resale by Mr.
Fernandez the securities granted to him pursuant to the
May Restricted Stock Agreement.

 
If
Mr. Fernandez’s employment is terminated for any reason at any time by the Company prior to the full vesting of the RSA without
“Cause” (as that term is defined

in the June Agreement), the RSA will vest and Mr. Fernandez will receive all right, title
and interest in the balance of the securities granted to him in the RSA.
 
During
 the term of the June Agreement and so long as Mr. Fernandez is employed by the Company, he may nominate two directors to the Company’s
Board of

Directors. The appointment of these directors to the Board is subject to approval by the Board of Directors.
 
On
August 7, 2021, the June Agreement was amended in order to, among other things, increase Mr. Fernandez’s compensation by (i) providing
 for medical plan

coverage for Mr. Fernandez and his family at the expense of the Company, and (ii) providing for an auto allowance $1,000
per month.
 

Ellenoff
Employment Agreement
 
On
August 24, 2021, Douglas S. Ellenoff was appointed to the positions of Chief Business Development Strategist of the “Company”
and Vice Chairman of the Board

of Directors of the Company. The appointment was made on the approval and recommendation of the Nominating
Committee of the Board. Mr. Ellenoff was not appointed to
any committees of the Board.
 

In
connection with Mr. Ellenoff’s appointment to the position of Chief Business Development Strategist of the Company, Mr. Ellenoff
and the Company entered into a
three year Employment Agreement, dated August 24, 2021 (the “Ellenoff Agreement”). Mr. Ellenoff
will be nominated and renominated to serve on the Board during the term
of the agreement. Under the terms of the Ellenoff Agreement,
Mr. Ellenoff will receive, in lieu of cash compensation: (i) a restricted stock award of 100,000 shares of Common
Stock of the Company,
40,000 were issued within 5 business days of the execution of the Ellenoff Employment Agreement and vest immediately, and the remaining
60,000 of
which will be issued and vest at the rate of 20,000 shares at the end of each of the next three annual anniversaries of his
employment, provided that Mr. Ellenoff serves on the
Board at any time during such year; and (ii) options to purchase a total of 1,500,000
shares of the Company’s Common Stock, 300,000 of which were within 5 business days of
the execution of the Ellenoff Employment
Agreement and vested immediately, 150,000 of which will vest on each of the next three annual anniversaries of the commencement
of his
 employment, and the remaining 750,000 of which will vest at the rate of 250,000 per year on each of the first three anniversaries of
 the commencement of his
employment if during each such year Mr. Ellenoff introduces the Company to twelve (12) or more potential Business
Transactions (as defined in the Ellenoff Agreement and
which transactions need not be consummated); provided that the Company’s
Chief Executive Officer may, in his sole discretion, waive the vesting requirement in any given
year. Such options have an exercise price
of $5.35 per share and will terminate 5 years after they vest. These equity awards to Mr. Ellenoff were material to induce Mr. Ellenoff
to enter into the Ellenoff Agreement and were issued outside of a shareholder approved stock or option plan pursuant to the Nasdaq “inducement
grant” exception (Nasdaq
Listing Rule 5635(c)(4)).
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NOTE
13 - COMMITMENTS AND CONTINGENCIES (continued)
 
Carlise
Employment Agreement

 
On
June 22, 2021, the Company appointed Theresa Carlise as Controller, Treasurer and Secretary. In connection with Ms. Carlise’s appointment,
Ms. Carlise and the

Company entered into an employment agreement (the “Carlise Agreement”) with an initial term of one year
The term of the Carlise Agreement will be automatically extended
for additional one-year terms unless terminated by the Company or Ms.
Carlise by written notice. Ms. Carlise’s annual base compensation is $180,000. The Carlise Agreement
provides for medical plan
coverage and an auto allowance. The Company may increase (but not decrease) her compensation during its term. In addition, Ms. Carlise
will be
entitled to receive an annual cash bonus if the Company meets or exceeds criteria adopted by the Compensation Committee of the
Board of Directors. Ms. Carlise is also
entitled to participate in any other executive compensation plans adopted by the Board of Directors
and is eligible for such grants of awards under stock option or other equity
incentive plans as the Compensation Committee of the Company
 may from time to time determine. The Company is required to pay or to reimburse Ms. Carlise for all
reasonable out-of-pocket expenses
actually incurred or paid by Ms. Carlise in the course of her employment, consistent with the Company’s policy. Ms. Carlise shall
be entitled
to participate in such pension, profit sharing, group insurance, hospitalization, and group health and benefit plans and
all other benefits and plans, including perquisites, if any,
as the Company provides to its senior Employees. The Carlise Agreement may
be terminated based on death or disability of the executive, for cause or without good reason, for
cause or with good reason, and as
a result of the change of control of the Company. The Carlise Agreement also contains certain provisions that are customary for agreements
of this nature, including, without limitation, non-competition and non-solicitation covenants, indemnification provisions, etc. On August
 7, 2021, on the approval and
recommendation of the Compensation Committee, the Company entered into the Carlise Agreement to, among other
things, change Ms. Carlise’s title to “Chief Accounting
Officer, Secretary and Treasurer. On October 8, 2021, on the approval
and recommendation of the Compensation Committee, and following the subsequent approval of the
Board, the Company entered into an amendment
to Carlise, the Company’s Chief Accounting Officer, Treasurer and Secretary, to extend the initial term of her employment
agreement
from 1 year to 3 years (the “Carlise Amendment”).
 
Thomson
Employment Agreement
 

On
August 24, 2021, Paul R. Thomson was appointed to the position of Executive Vice President of the Company. Mr. Thomson’s appointment
as Executive Vice
President was effective on August 24, 2021, the date of that certain Employment Agreement between Mr. Thomson and the
 Company (the “Thomson Agreement”). The
Thomson Agreement has an initial term of three (3) years and will be automatically
extended for additional 1-year term unless terminated by the Company or Mr. Thomson by
written notice. Mr. Thomson’s annual base
 compensation is $250,000. The Company may increase (but not decrease) his compensation during its term. In addition, Mr.
Thomson will
be entitled to receive an annual cash bonus if the Company meets or exceeds criteria adopted by the Compensation Committee of the Board.
Mr. Thomson is also
entitled to participate in any other executive compensation plans adopted by the Board and is eligible for such grants
of awards under stock option or other equity incentive
plans as the Compensation Committee of the Company may from time to time determine
(the “Share Awards”).
 

In
connection with Mr. Thomson’s employment, and as a material inducement to enter into the Thomson Agreements, Mr. Thomson received
(i) immediately vested
options to purchase 25,000 shares of Common Stock at a per share price of $5.35, and having a term of 5 years;
and (ii) a restricted stock grant of 25,000 shares of Common
Stock, 10,000 of which vest immediately, and the remaining 15,000 of which
will vest at the rate of 5,000 shares at the end of each of the next three annual anniversaries of his
employment. These equity awards
to Mr. Thomson were issued outside of a shareholder approved stock or option plan pursuant to the Nasdaq “inducement grant”
exception
(Nasdaq Listing Rule 5635(c)(4)). On October 7, 2021, the Board of Directors of the Company (the “Board”) appointed
Paul R. Thomson, the Executive Vice President of the
Company, to the additional position of Chief Financial Officer of the Company effective
October 9, 2021. As Chief Financial Officer, Mr. Thomson became the Company’s
principal financial officer, effective October 9,
 2021. On October 8, 2021, on the approval and recommendation of the Compensation Committee of the Board (the
“Compensation Committee”),
and following subsequent approval of the Board, the Company entered into an amendment to the Company’s current employment agreement
with
Mr. Thomson to reflect his new title of “Executive Vice President and Chief Financial Officer” effective October 9,
2021 (the “Thomson Amendment”).
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NOTE
13 - COMMITMENTS AND CONTINGENCIES (continued)
 
Cohen
Employment Agreement
 

On
October 7, 2021, the Board appointed Andrew Cohen as Senior Vice President of Operations of the Company, effective October 8, 2021. In
connection with Mr.
Cohen’s appointment, the Company entered into an employment agreement, dated October 8, 2021 (the “Cohen
Agreement”), that sets forth the terms of his employment.

 
The
Cohen Agreement has an initial term of three (3) years and will be automatically extended for additional 1-year terms unless terminated
by the Company or Mr.

Cohen by written notice. Mr. Cohen’s annual base compensation is $250,000. The Company may increase (but
not decrease) his compensation during its term. In addition, Mr.
Cohen will be entitled to receive an annual cash bonus if the Company
meets or exceeds criteria adopted by the Compensation Committee of the Board. Mr. Cohen is also
entitled to participate in any other
executive compensation plans adopted by the Board and is eligible for such grants of awards under stock option or other equity incentive
plans as the Compensation Committee may from time to time determine. The Company is required to pay or to reimburse Mr. Cohen for all
reasonable out-of-pocket expenses
actually incurred or paid by Mr. Cohen in the course of his employment, consistent with the Company’s
policy. Mr. Cohen will be entitled to participate in such pension, profit
sharing, group insurance, hospitalization, and group health
and benefit plans and all other benefits and plans, including perquisites, if any, as the Company provides to its senior
employees. The
Cohen Agreement may be terminated based on, among other things, the death or disability of Mr. Cohen, for cause, for good reason, and
as a result of the
change of control of the Company. The Cohen Agreement also contains certain provisions that are customary for agreements
of this nature, including, without limitation, non-
competition and non-solicitation covenants.
 

In
connection with Mr. Cohen’s employment, and as a material inducement to enter into the Cohen Agreement, Mr. Cohen received (i)
immediately vested options to
purchase 25,000 shares of Common Stock at a per share price of $5.35, and having a term of 5 years; and
(ii) a restricted stock grant of 25,000 shares of Common Stock, 10,000
of which vest immediately, and the remaining 15,000 of which will
vest at the rate of 5,000 shares at the end of each of the next three annual anniversaries of his employment.
These equity awards to
Mr. Cohen were issued outside of a shareholder approved stock or option plan pursuant to the Nasdaq “inducement grant” exception
(Nasdaq Listing
Rule 5635(c)(4)).

 
On
May 2, 2022, the Company amended the Cohen Agreement, “Amendment No.1 Cohen”, as follows: Section 4(a) of the Agreement shall
be deleted and replaced to

read as follows; the Corporation shall pay the Employee as compensation for his services hereunder, in monthly
 installments during the Term, the sum of $125,000 (the
“Annual Base Salary”), less such deductions as shall be required
 to be withheld by applicable law and regulations, and monthly advances against the salary, if any. The
Corporation shall review the Base
Salary on an annual basis and has the right, but not the obligation, to increase it, but such salary shall not be decreased during the
Term. In
addition, Section 6(c) of the Agreement shall be deleted and replaced to read as follows: upon termination of the Employee’s
employment pursuant to Section 5(a)(v) or other
than pursuant to Section 5(a)(i), 5(a)(ii), 5(a)(iii), 5(a)(iv), or 5(a)(vi) (i.e., without
“Cause”), in addition to the accrued but unpaid compensation and vacation pay through the
end of the Term, or any then applicable
extension of the Term, and any other benefits accrued to him under any Benefit Plans outstanding at such time and the reimbursement of
documented, unreimbursed expenses incurred prior to such date, the Employee shall be entitled to the following severance benefits: (i)
a cash payment equal to $75,000, to be
paid in a single lump sum payment not later than sixty (60) days following such termination, less
withholding of all applicable taxes; (ii) continued provision for a period of
twelve (12) months after the date of termination of the
benefits under Benefits Plans extended from time to time by the Corporation to its senior Employees; and (iii) payment
on a pro-rated
basis of any bonus or other payments earned in connection with any bonus plan to which the Employee was a participant as of the date
of the Employee’s
termination of Employment. In addition, any options or restricted stock shall be immediately vested upon termination
of Employee’s employment pursuant to Section 5(a)(v) or
by the Corporation without “Cause.”

 
On
July 12, 2022, the Company entered into a mutual release and separation agreement with Mr. Cohen in regard to his employment with the
Company and accepted

his resignation as of July 29, 2022. Per the terms of the agreement Mr. Cohen was entitled to $75,000 severance
and the remaining 15,000 restricted stock award became fully
vested and was issued on August 4, 2022, resulting in stock-based compensation
of $76,950.
 
Lease
Agreements
 

On
December 2, 2021, the Company entered a 62-month lease for its corporate headquarters for 4,141
square feet of office space for $186,345
annually, in Coconut
Grove, FL. The rent increases 3%
annually. The lease commenced on June 13, 2022 and will expire on August 31, 2027.

 
Effective
July 24, 2019, a three-year lease was signed for 2,660 square feet for £25,536 annually, for our facilities in Poole, England,
“UK lease”, for £2,128 per

month, or USD $2,765 per month at the yearly average conversion rate of 1.299279. The Poole
lease expired July 23, 2022 and the Company is continuing to lease the facility
on a month-to-month basis. On October 6, 2022, the UK
lease was renewed effective November 1, 2022 to October 31, 2023 for £2,500, or USD $3,146 per month at the yearly
average conversion
rate of 1.25838. This renewal is not representative in the table future minimum lease payments, for the nine months ended September 30,
2022.
 

The
 leases do not require any contingent rental payments, impose any financial restrictions, or contain any residual value guarantees. Variable
expenses generally
represent the Company’s share of the landlord’s operating expenses. The Company does not have any leases
classified as financing leases.

 
Future
minimum lease payments under these leases are as follows:
 

Years Ending December 31,  

Minimum
Lease

Payment  
2022   $ 42,424 
2023     180,815 
2024     194,814 
2025     200,659 
2026     206,679 
2027     122,869 
Total undiscounted future non-cancelable minimum lease payments     948,260 
Less: Imputed interest     (84,965)
Present value of lease liabilities   $ 863,294 
Weighted average remaining term     4.92 

 
Amortization
expenses for the nine months ended September 30, 2022, and 2021 were $58,284 and $24,948, respectively.
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NOTE
13 - COMMITMENTS AND CONTINGENCIES (continued)
 

At
September 30, 2022, the Company had current and long-term operating lease liabilities of $863,294 and right of use assets of $865,115.
 

Net
rent expense for the nine months ended September 30, 2022 and 2021 were $70,717 and $36,055, respectively.
 
Litigation
 

On
June 22, 2021, Thomas Seifert’s employment as the Company’s Chief Financial Officer was terminated for cause. Mr. Seifert
asserts that the termination was not
for cause and that he is owed compensation payable under his June 2, 2021 employment agreement.
The Company’s position is that Mr. Seifert is not owed any additional
compensation relating to his prior service with the Company
or arising under any employment agreement. The Company and Mr. Seifert are currently engaged in litigation over
the matter of his employment
and termination. The Company believes it has adequate defenses to Mr. Seifert’s claims and has asserted affirmative claims for
relief against Mr.
Seifert including, but not limited to, breach of the employment agreement, breach of the fiduciary, fraud in the inducement
 in connection with the employment agreement,
fraudulent misrepresentation, and constructive fraud. The Company does not expect to seek
substantial monetary relief in the litigation. This dispute is pending before the
District Court for the Southern District of Florida
under Case No. 1:21-cv-22436-DPG.

 
On
June 24, 2021, Seifert submitted an online whistleblower complaint to the Occupational Safety and Health Administration (OSHA) alleging
that NextPlat engaged

in retaliatory employment practices in violation of the Sarbanes-Oxley Act. NextPlat responded by moving to dismiss
Seifert’s complaint, citing Seifert’s failure to make a
prima facie showing that a protected activity contributed
 to the adverse action alleged in the complaint. On July 21, 2022, following an investigation by the Regional
Administrator for OSHA,
 Region IV, the Secretary of Labor issued its findings, dismissing Seifert’s complaint on the grounds that the OSHA investigator
 found that the
evidence did not support Seifert’s claims. On September 8, 2022, we received notice from the U.S. Department of
Labor that Thomas Seifert had withdrawn his Complaint.
Pursuant to applicable Federal Regulations, the matter was closed and the Secretary’s
Findings were rescinded.

 
From
time to time, the Company may become involved in litigation relating to claims arising out of our operations in the normal course of
business. The Company is

not currently involved in any pending legal proceeding or litigation, and to the best of our knowledge, no governmental
authority is contemplating any proceeding to which the
Company is a party or to which any of the Company’s properties is subject,
which would reasonably be likely to have a material adverse effect on the Company’s business,
financial condition and operating
results.
 
NOTE
14 - CONCENTRATIONS
 
Customers:
 

Amazon
accounted for 52.3%
and 64.0%
of the Company’s revenues during the nine months ended September 30, 2022 and 2021, respectively. For the three months
ended
September 30, 2022 and 2021, Amazon accounted for 59.2%
and
64.8%, respectively. No other customer accounted for 10%
or more of the Company’s revenues for
either period.
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NOTE
14 – CONCENTRATIONS (continued)
 
Suppliers:
 

The
following table sets forth information as to each supplier that accounted for 10% or more of the Company’s purchases for the nine
months ended September 30,
2022 and 2021.

   
September 30,

2022          
September 30,

2021        
                     
Satcom Global   $ 523,688      8.6%  $ 824,339      18.0%
Globalstar Europe   $ 396,222      6.5%  $ 508,359      11.1%
Garmin   $ 1,168,532      19.2%  $ 728,797      16.0%
Network Innovations   $ 718,597      11.8%  $ 465,417      10.2%
Cygnus Telecom   $ 1,213,163      19.9%  $ 554,998      12.2%
 

The
following table sets forth information as to each supplier that accounted for 10% or more of the Company’s purchases for the three
months ended September 30,
2022 and 2021.
 

   
September 30,

2022          
September 30,

2021        
                     
Satcom Global   $ 131,239      8.0%  $ 303,944      19.9%
Globalstar Europe   $ 109,409      6.7%  $ 215,289      14.1%
Garmin   $ 281,028      17.1%  $ 241,230      15.8%
Network Innovations   $ 252,238      15.4%  $ 191,658      12.5%
Cygnus Telecom   $ 181,192      11.0%  $ 165,889      10.8%
 
Geographic:
 

The
following table sets forth revenue as to each geographic location, for the nine months ended September 30, 2022 and 2021:

   
September 30,

2022          
September 30,

2021        
                         
Europe   $ 7,019,811      77.3%    3,867,862      68.2%
North America     1,342,636      14.8%    1,243,754      21.9%
South America     32,578      0.4%    28,909      0.5%
Asia & Pacific     592,847      6.5%    472,841      8.3%
Africa     92,211      1.0%    54,600      1.0%

  $ 9,080,083             5,667,966        
 

The
following table sets forth revenue as to each geographic location, for the three months ended September 30, 2022 and 2021:
 

   
September 30,

2022          
September 30,

2021        
                         
Europe   $ 1,954,967      74.3%  $ 1,469,172      65.3%
North America     442,678      16.8%    571,603      25.4%
South America     10,273      0.4%    13,035      0.6%
Asia & Pacific     195,307      7.4%    182,001      8.1%
Africa     27,601      1.0%    14,467      0.6%

  $ 2,630,826           $ 2,250,278        
 
NOTE
15 - SUBSEQUENT EVENTS
 

On
October 1, 2022, the Company entered into a Stock Option Agreement with Ms. Maria Cristina Fernandez granting Ms. Fernandez options to
purchase 20,000
shares of the Company’s common stock, subject to the vesting and other conditions set forth in the Stock Option
Agreement. Under the vesting provisions in the Stock Option
Agreement, the first half of the options were fully vested on day one, with
the remaining half vesting on the first anniversary of the grant date. The options granted under the
Stock Option Agreement were made
outside of the Company’s existing equity incentive plans and were approved by the Company’s independent directors.

 
On
October 6, 2022, the UK lease was renewed for our facility in Poole, United Kingdom, effective November 1, 2022 to October 31, 2023,
 for £2,500, or USD

$3,146 per month at the yearly average conversion rate of 1.25838.
 
On
November 7, 2022, in connection with election of Mr. Robert Bedwell as the Chief Compliance Officer of the Company, the Company entered
into an employment

agreement with Mr. Bedwell. Pursuant to this agreement, Mr. Bedwell will receive an annual base salary of $125,000
 and will be eligible for grants of awards under the
Company’s Incentive Award Plan as determined by the Compensation Committee
and our CEO from time to time with an initial reward under his employment agreement of
stock options for 50,000 shares of the Company’s
 common stock with a vesting schedule as follows: (1) options for 25,000 shares will become fully vested on the first
anniversary of the
 commencement of Mr. Bedwell’s employment with the Company; (2) options for 10,000 additional shares will become fully vested on
 the second
anniversary of the commencement of Mr. Bedwell’s employment with the Company; and (3) options for an additional 15,000
shares will become fully vested on the third
anniversary of the commencement of Mr. Bedwell’s employment with the Company. As part
of Mr. Bedwell duties for NextPlat, he will continue monitoring the compliance of
RXMD and PharmCoRx, accordingly Progressive Care will
pay for 20% of Mr. Bedwell’s annual base salary.

 



On
November 14, 2022, in connection with the transition of Mr. Paul Thomson from Executive Vice President and Chief Financial Officer of
the Company to his new
role as Senior Vice President of Mergers, Acquisitions and Special Projects, the Company entered into a new employment
agreement with Mr. Thomson. This new agreement
has an initial term of one year and may be extended by our CEO for additional terms of
one year each. Under this agreement, Mr. Thomson will be paid an annual base salary of
$150,000 and will keep all his rights and interests
in and to the options set forth in his prior employment agreement with the Company, subject to the terms and conditions set
forth in
such prior employment agreement.

 
On
November 14, 2022, in connection with the election of Ms. Cecile Munnik as Chief Financial Officer of the Company, the Company entered
into an employment

agreement with Ms. Munnik. Pursuant to the agreement, until June 30, 2023, Ms. Munnik will devote 30% of her business
time to the Company and will devote the remaining
70% to Progressive Care. Starting on July 1, 2023, Ms. Munnik will devote all of her
 full business time and effort to the performance of her duties as the Chief Financial
Officer of the Company. Ms. Munnik will receive
 an annual base salary of $67,500 from the commencement of her employment with the Company until June 30, 2023.
Thereafter, commencing
on July 1, 2023, Ms. Munnik will receive an annual base salary of $225,000. In addition, Ms. Munnik will be eligible for grants of awards
under the
Company’s Incentive Award Plan as determined by the Compensation Committee and our CEO from time to time with an initial
reward under her employment agreement of
stock options for 50,000 shares of the Company’s common stock with a vesting schedule
 as follows: (1) options for 25,000 shares will become fully vested on the first
anniversary of the commencement of Ms. Munnik’s
 employment with the Company; (2) options for 10,000 additional shares will become fully vested on the second
anniversary of the commencement
of Ms. Munnik’s employment with the Company; and (3) options for an additional 15,000 shares will become fully vested on the third
anniversary of the commencement of Ms. Munnik’s employment with the Company.
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ITEM
2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
 

The
following information should be read in conjunction with the condensed consolidated financial statements and the notes thereto contained
elsewhere in this report.
Statements made in this Item 2, “Management’s Discussion and Analysis and Plan of Financial Condition
and Results of Operations,” and elsewhere in this quarterly report on
Form 10-Q that do not consist of historical facts, are “forward-looking
 statements.” Statements accompanied or qualified by, or containing words such as “may,” “will,”
“should,”
“believes,” “expects,” “intends,” “plans,” “projects,” “estimates,”
“predicts,” “potential,” “outlook,” “forecast,” “anticipates,” “presume,”
and “assume” constitute
forward-looking statements, and as such, are not a guarantee of future performance. The statements
involve factors, risks and uncertainties, the impact or occurrence of which
can cause actual results to differ materially from the expected
results described in such statements. Risks and uncertainties can include, among others, fluctuations in general
business cycles and
changing economic conditions; changing product demand and industry capacity; increased competition and pricing pressures; advances in
technology that
can reduce the demand for the Company’s products, as well as other factors, many or all of which may be beyond
the Company’s control. Consequently, investors should not
place undue reliance upon forward-looking statements as predictive of
future results. The Company disclaims any obligation to update the forward-looking statements in this
report.
 

You
should read the following information in conjunction with our financial statements and related notes contained elsewhere in this report.
You should consider the
risks and difficulties frequently encountered by early-stage companies, particularly those engaged in new and
rapidly evolving markets and technologies. Our limited operating
history provides only a limited historical basis to assess the impact
that critical accounting policies may have on our business and our financial performance.
 

We
encourage you to review our periodic reports filed with the SEC and included in the SEC’s EDGAR database, including the Annual
Report on Form 10-K for the
year ended December 31, 2021, filed with the SEC on September 30, 2022, and the Company’s subsequent
public filings with the SEC.
 
Corporate
Information
 

NextPlat
Corp, formerly Orbsat Corp (“NextPlat”), is a Nevada corporation. Our headquarters and principal executive offices are located
at 3250 Mary St., Suite 410,
Coconut Grove, FL 33133. Our telephone number is (305) 686-3250, and our corporate website is www.nextplat.com.
Unless the context requires otherwise, in this report the
terms “the Company,” “we,”
“us,” and, “our” refer to NextPlat and our wholly owned subsidiaries.
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2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (continued)
 
COVID-19
Update
 

The
 impact of the COVID-19 pandemic has rapidly evolved around the globe, causing disruption in the U.S. and global economies. Although the
global economy
continued reopening in early 2022 and robust economic activity has supported a continued recovery, certain geographies,
most notably China, have experienced setbacks.

 
The
uncertainty surrounding the COVID-19 pandemic, including uncertainty regarding new variants of COVID-19 that have emerged and other factors
have and may

continue to contribute to significant volatility in the global markets. While vaccine availability and uptake has increased,
 the longer-term macro-economic effects on global
supply chains, inflation, labor shortages and wage increases continue to impact many
 industries. COVID-19 and the current financial, economic and capital markets
environment, and future developments in these and other
areas present uncertainty and risk with respect to our performance, financial condition, and results of operations.

 
The
 ultimate magnitude of COVID-19, including the full extent of the material negative impact on our financial and operational results, will
 depend on future

developments, such as the duration and severity of the pandemic, the extent of any additional increases in cases across
the United States, and the related length of its impact on
the global economy, as well as the timing and availability of effective medical
 treatments and vaccines, which remain uncertain and cannot be predicted at this time. The
resumption of our normal business operations
may be delayed or constrained by lingering effects of COVID-19 on our customers, suppliers and/or third-party service providers.
Furthermore,
the extent to which our mitigation efforts are successful, if at all, is not currently ascertainable. Due to the daily evolution of the
COVID-19 pandemic and the
responses to curb its spread, we cannot predict the full impact of the COVID-19 pandemic on our business and
results of operations, but our business, financial condition,
results of operations and cash flows have already been materially adversely
impacted, and we anticipate they will continue to be adversely affected by the COVID-19 pandemic
and its negative effects on global economic
conditions. Any recovery from the COVID-19 pandemic and related economic impact may also be slowed or reversed by a variety
of factors,
such as any increase in COVID-19 infections. Even after the COVID-19 pandemic has subsided, we may continue to experience adverse impacts
to our business as a
result of its national and, to some extent, global economic impact, including the current recession and any recession
that may occur in the future.
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2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (continued)

 
The
success of our business depends on our global operations, including our supply chain and consumer demand, among other things. As a result
of COVID-19, we

have experienced shortages in inventory due to manufacturing issues, a reduction in the volume of sales in some parts
of our business, such as rental sales and direct website
sales, and a reduction in personnel due to lockdown related issues. Our results
 of operations for the year ended December 31, 2020 reflected this impact. Recently, some
governmental agencies in the US and Europe,
where we produce the largest percentage of our sales, have lifted certain restrictions. We have incurred strong increases in sales
outside
of our Amazon marketplaces for the nine months ended September 30, 2022. However due to uncertainties related to variants of COVID-19,
we are uncertain as to the
continuation of the increases to revenue.

 
Recent
Events

 
Expanding
beyond our current global network of online storefronts serving thousands of consumers, enterprises, and governments, the Company has
embarked upon

the rollout of a state-of-the-art e-commerce platform to collaborate with businesses to optimize their ability to sell
 their goods online, domestically, and internationally, and
enabling customers and partners to optimize their e-commerce presence and
 revenue. We intend to develop a next generation platform for digital assets built for Web3, an
internet service built using decentralized
blockchains. Our new platform (“NextPlat Digital”), which is currently in the design and development phase in collaboration
with
consultants and contracted developers, will initially enable the use of non-fungible tokens (“NFTs”), in e-commerce
and in community-building activities. NextPlat Digital may
in the future also enable the posting and use of other digital or “crypto”
assets once applicable legal and regulatory requirements are addressed. As currently contemplated,
NextPlat Digital may facilitate the
creation/minting, purchase and sale of a broad range of non-yield-generating and non-fractionalized NFT products, including, but not
limited
to, art, music, collectables, digital real estate, video games, game items and certificates of authenticity. We also anticipated
developing and deploying NFTs for use in tokenizing
data for use in brand loyalty programs.

 
NextPlat
Digital, as currently planned, will be used by us to create both (a) public marketplaces, for us and third-parties, where anyone with
a crypto wallet or credit

card can buy an NFT from an authorized user, or, if authorized, sell their own NFTs, and (b) private market
places that only allow a particular company or entity to sell their
own NFTs within a branded market (such as for the promotion of a
 particular brand or product). We do not currently intend to undertake or participate in “initial coin
offerings”, the minting
of “coins” or the mining of cryptocurrencies.

 
The
legal status of NFTs under a myriad of state and federal laws and regulatory regimes (including securities, banking, and commodities
laws) is highly uncertain and

unresolved, and the applicability of various of those regimes to any NFTs that we may propose to post on
our platform is also unresolved. Our creation and operation of
NextPlat Digital will present a number of new regulatory and legal compliance
obligations for the Company. As an initial matter we will need to make a determination whether
a particular NFT could reasonably be considered
 a security for federal and state law purposes, and if so we would be required to comply with the applicable securities
registration requirements
or obtain comfort that our activities would fall within applicable exemptions from registration. To the extent that we determine that
a particular NFT
could be deemed a “security” within the meaning of the U.S. federal and/or securities laws, we intend to
obtain contractual comfort from licensed broker-dealer authorized to
act as a trading system for those digital assets that such broker-dealer
will comply with the applicable “Know Your Customer” (“KYC”) rules and custom and practice, as well
as with the
applicable Anti-Money Laundering laws and regulations (“AML”) and Combating the Financing of Terrorism (“CFT”),
 administered and enforced by the U.S.
Treasury Financial Crimes and Enforcement Network discussed below, among others. We may have legal
exposure for any alleged failures on the part of such licensed broker-
dealer to fulfill its obligations under its contracts with us.

 
With
respect to the securities status of an NFT that we propose to post to our platform, we will follow an internally developed model that
will permit us to make a risk-

based assessment regarding the likelihood that a particular NFT could be deemed a “security”
within the meaning of the U.S. federal and/or state securities laws in determining
if and how an NFT can be posted on our platform. This
process will involve employees trained to identify the indicia of a “security” who will also work with outside legal
counsel
experienced in crypto asset regulatory matters to make a determination with respect to each NFT, or category of NFT, proposed to be posted
on our platform. These
processes and procedures are risk based assessments and are not a legal standard or binding on regulators or courts.
In the event an NFT or other digital asset is deemed by us,
pursuant to the above analysis, to possess a reasonable likelihood of being
deemed a security, we will (a) comply with applicable laws and regulations by forming, acquiring or
engaging a licensed broker-dealer
authorized to act as an trading system for those digital assets, or (b) transact in such digital assets offshore in a way that complies
with
applicable laws and regulations; or (c) not transact in the subject NFT. We expect our risk assessment policies will continuously
evolve to take into account developments in
case law, applicable facts, developments in technology, and changes in applicable regulatory
schemes.
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Irrespective
of a particular NFT’s status as a security, we will need to assess whether we needed to comply with other applicable regulations
and laws (including but
not limited to AML and CFT regulations). If we are deemed to be involved in the exchange or transmission of value
that substitutes for currency, or fall under other evolving
requirements, we may be deemed to be a “money transmitter” and
will be subject to AML and CFT regulations. Depending on the particular attributes of an NFT, the manner in
which it is marketed, and
the nature of the clientele, we could be subject to other legal and regulatory regimes as well. We will endeavor to comply with all applicable
laws in
connection with our NextPlat Digital business, but the uncertain application of those laws to our proposed business may create
substantial risk to the Company.

 
When
onboarding new users, we intend to utilize third-party tools to proactively screen for high-risk crypto wallets, including explicitly
 sanctioned addresses and

addresses associated with sanctioned entities. Crypto wallets protect the identity of the owner of the wallet,
store the owner’s private keys, secure and provide access by the
owner to the cryptocurrency owned by it and allow the owner to
send, receive, and transact business with cryptocurrencies. Such wallets by their nature obfuscate the identity
of the owner of the wallet
and limit access to the transaction history of that wallet and its owner. Consequently, crypto wallets and cryptocurrencies may be used
by persons
seeking to avoid legal oversight and to violate the law. For example, they can be used to launder money and to promote terrorism.
The applicable legal requirements and our
compliance obligations will vary depending on the nature of the client, the service or product
provided and jurisdiction. For example, if we engage, form or acquire a broker
dealer in order to post, trade or sell NFTs or other digital
 assets that are securities, we will attempt to fully comply with all applicable KYC, AML and CFT compliance
requirements. If, on the
 other hand, we facilitate the distribution of free promotional corporate collectable NFTs that are not deemed to be securities, our compliance
requirements will be significantly less. In either event there can be no assurance that our efforts to fully comply with applicable law
will be successful.

 
In
determining to engage in transactions in an NFT, we will attempt to comply with all applicable laws. However, given the substantial legal
uncertainties that may

presented by those laws and given the informational constraints presented by crypto wallets we may not be successful
in our efforts. As a consequence, we may be exposed to
regulatory enforcement and civil or criminal sanction should a legal authority
determine that our approach is inadequate or inappropriate, as well as to claims asserting civil
liability. Moreover, governmental agencies
may seek to apply laws to our NextPlat Digital business that we believe are inapplicable and may seek sanctions relating to our
alleged
failure to comply with those laws.
 
Investment
in Progressive Care Inc.
 

On
September 2, 2022, we closed a transaction with Progressive Care Inc. (OTCQB: RXMD) (“Progressive Care”), pursuant to which
we purchased 3,000 newly
issued units of securities from Progressive Care (the “Units”) at a price per Unit of $2,000 for
an aggregate purchase price of $6 million (the “Unit Purchase”). Each Unit
consists of one share of Series B Convertible
Preferred Stock of Progressive Care (“Series B Preferred Stock”) and one warrant to purchase a share of Series B Preferred
Stock
(“RXMD Warrants”).

 
Each
share of Series B Preferred Stock votes as a class with the common stock of Progressive Care, and has 100,000 votes per share. Likewise,
each share of Series B

Preferred Stock is convertible into 100,000 shares of Progressive common stock. In addition, the Series B Preferred
Stock has a liquidation and dividend preference. The
RXMD Warrants have a five-year term, and are immediately exercisable, in whole or
in part, and contain cashless exercise provisions. Each Warrant is exercisable at $2,000
per share of Series B Preferred Stock.

 
Following
the consummation of the Unit Purchase, our Chairman and Chief Executive Officer, Charles M. Fernandez, and our board member, Rodney
Barreto, were

appointed to Progressive Care’s Board of Directors, with Mr. Fernandez appointed to serve as Chairman of
Progressive Care’s Board of Directors and Mr. Barreto appointed to
serve as a Vice Chairman of Progressive Care’s Board
of Directors. On November 11, 2022, the Progressive Care Board of Directors elected Mr. Fernandez to serve as the
Chief Executive
Officer of Progressive Care.

 
In
 addition, on September 2, 2022, NextPlat, Charles Fernandez, Rodney Barreto and certain other purchasers purchased from Iliad Research
 and Trading, L.P.

(“Iliad”) a Secured Convertible Promissory Note, dated March 6, 2019, made by Progressive Care to Iliad
(the “Note”). The accrued and unpaid principal and interest under the
note at the time of the purchase was approximately
$2.79 million. The aggregate purchase price paid to Iliad for the Note was $2.3 Million of which NextPlat contributed $1
million and
Messrs. Fernandez and Barreto contributed $400,000 each (the “Note Purchase”).

 
In
connection with the Note Purchase, NextPlat, Messrs. Fernandez and Barreto and the other purchasers of the Note entered into a Debt Modification
Agreement with

Progressive Care. Pursuant to the Debt Modification Agreement, the interest rate under the Note was reduced from 10% to
5% per annum and the maturity date was extended to
May 31, 2027. In addition, the conversion price under the note was changed to $0.02
per share of Common Stock. Pursuant to the Debt Modification Agreement, NextPlat,
Messrs. Fernandez and Barreto and the other purchasers
of the Note have the right, exercisable at any time, to redeem all or any portion of the Note. The Debt Modification
Agreement also provides
that the Note will automatically convert upon the later to occur of: (a) the completion by Progressive Care of a reverse stock split,
and (b) the listing of
Progressive Care’s common stock on a national exchange. In consideration of the concessions in the Debt
Modification Agreement, Progressive Care issued 21,000,000 shares
of its common stock to the purchasers of the Note, of which NextPlat,
 Charles Fernandez and Rodney Barreto, received 9,130,435, 3,652,174, and 3,652,174 shares,
respectively.
 
January
2022 Private Placement of Common Stock
 

On
 December 31, 2021, after markets closed, a securities purchase agreement (the “Purchase Agreement”) was circulated to, and
 signatures were received from,
certain institutional and accredited investors (the “December Investors”) in connection with
 the sale in a private placement by the Company of 2,229,950 shares of the
Company’s common stock (the “December Offering”).
On January 2, 2022, the Company delivered to December Investors a fully executed Purchase Agreement, which was
dated December 31, 2021.
The purchase price for the common stock sold in the December Offering was $3.24 per share, the closing transaction price reported by
Nasdaq on
December 31, 2021.

 
The
 closing of the December Offering occurred on January 5, 2022. The Company received gross proceeds from the sale of the common stock in
 the December

Offering of approximately $7.2 million. The Company intends to use the proceeds from
the December Offering for general corporate purposes, including potential acquisitions
and joint ventures. Approximately 73% of
 funds raised in the December Offering were secured from existing shareholders and from the members of the Company’s senior
management
and Board of Directors.

 
In
 connection with the December Offering, the Company entered into a registration rights agreement with the December Investors (the “Registration
 Rights

Agreement”), pursuant to which, among other things, the Company agreed to prepare and file with the SEC a registration statement
 to register for resale the shares of the
Company’s common stock sold in the Offering.

 
The
shares of common stock offered and sold in the December Offering were sold in reliance on the exemption from registration provided by
Section 4(a)(2) of the

Securities Act and Rule 506 of Regulation D promulgated under the Securities Act and corresponding provisions
of state securities or “blue sky” laws.
 
The
terms of the transaction disclosed above, including the provisions of the Purchase Agreement and Registration Rights Agreement, were
approved by the Board of

Directors and because some of the securities were offered and sold to officers and directors of the Company,
such terms were separately reviewed and approved by the Audit



Committee of the Board of Directors.
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2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (continued)

 
January
2022 Name Change
 

On
January 18, 2022, the Company filed a Certificate of Amendment of the Amended and Restated Articles of Incorporation of the Company with
the Secretary of
State of the State of Nevada in order to change the Company’s corporate name from Orbsat Corp to NextPlat Corp.
This name change was effective as of January 21, 2022. The
name change was approved by the Company’s stockholders at the 2021 annual
meeting of stockholders held on December 16, 2021.
 
Restricted
Stock Award

 
On
January 21, 2022, the Company issued 10,000 shares of common stock, pursuant to a restricted stock award, “RSA” granted on
January 7, 2022 and effective on

January 20, 2022. The award is for 20,000 restricted shares of common, which vest in two equal installments,
 the first on effective date and the remaining on the one year
anniversary of the effective date, with a fair market value of $3.48 per
share, on the date of issuance. All shares were fully vested and upon issuance resulted in stock-based
compensation of $34,800. Shares
were issued in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended, as
there was
no general solicitation, and the transaction did not involve a public offering.

 
On
July 22, 2022, pursuant to Mr. Fernandez employment agreement, the “June Agreement”, see Note 13, the Company issued 200,000
restricted shares and recorded

stock-based compensation in the amount of $805,246 to eAperion Partners LLC, of which Mr. Fernandez is
managing director. This amount is valued from the date of the
award May 28, 2021 to September 30, 2022. The value of the award for the
year ended December 31, 2021 was $356,712 and for the nine months ended September 30, 2022,
$448,534. The award is valued over the service
period of the June Agreement, five years from the date of grant, May 28, 2021. On June 2, 2022, 200,000 of the RSA or one
third of the
award, became vested and issuable.

 
On
 August 4, 2022, the Company issued 15,000 restricted shares to Andrew Cohen, pursuant to a restricted stock award which became fully
 vested upon his

resignation, see Note 13. The award resulted in stock based compensation of $76,950 and was valued as of the date of
the award on October 8, 2021.
 
On
September 20, 2022, the Company issued 116,000 restricted shares of common stock to eAperion Partners LLC, of which Charles M. Fernandez
 is managing

partner, pursuant to a restricted stock award, “RSA,” under the Company’s 2020 Equity Incentive Plan. The
shares were fully vested upon issuance. The shares were valued at
the market close of issuance date of $2.52 per share, resulting in
stock-based compensation of $292,320.

 
On
September 28, 2022, the Company issued 20,000 restricted shares to Douglas Ellenoff, pursuant to such award as granted on August 24,
2021, using the fair market

value as of date of the award of $5.37 per share, resulting in stock-based compensation of $107,400.
 
Also,
on September 28, 2022, the Company issued 5,000 restricted shares to Paul Thomson, pursuant to such award as granted on August 24, 2021,
using the fair

market value as of date of the award of $5.37 per share, resulting in stock-based compensation of $26,850.
 

Enterprise
Resource Planning System (ERP)
 

On
April 1, 2022, the Company commenced with its implementation of an enterprise resource planning “ERP” system, to replace
our legacy business applications. The
new ERP platform will provide better support for our changing business needs and plans for future
growth. The project includes software, external implementation assistance,
testing, training, and support. For the nine months ended
September 30, 2022, approximately 27% of the cost was expensed in the period incurred to SGA and 73% was
capitalized and depreciated
over its useful life. The Company intends to maintain dual accounting systems, until such time it is deemed acceptable, which we estimate
to be in
the first quarter of 2023.

 
On
June 22, 2022, the Company formed NextPlat B.V., a Netherlands limited liability company, as a wholly-owned subsidiary. At present, NextPlat
B.V., has no active

operations.
 
As
of September 30, 2022, there were 50,000,000 shares of common stock authorized and 9,649,096 shares issued and outstanding.
 
As
of September 30, 2022, there were 3,312,000 registered warrants to purchase common stock authorized and 2,836,092 registered warrants
issued and outstanding,

at an exercise price of $5.00, and 144,000 unregistered underwriter warrants issued and outstanding, at an exercise
price of $5.50. The warrants expire in June of 2026.
 
As
of September 30, 2022, there were no shares of Series A, B, C, D, E, F, G, H, I, J, K and L Convertible Preferred Stock authorized, and
no shares issued and

outstanding.
 

We
had net cash used in operations of $2,731,076 during the nine months ended September 30, 2022. At September 30, 2022, we had working
capital of $13,378,221.
Additionally, at September 30, 2022, we had an accumulated deficit of $30,205,435 and stockholder’s equity
of $18,192,649.
 
Results
of Operations for the Three and Nine months Ended September 30, 2022, compared to the Three and Nine months Ended September 30, 2021
 

Revenue. Net
Sales for the nine months ended September 30, 2022, consisted primarily of sales of satellite phones, tracking devices, accessories
and airtime plans. For
the nine months ended September 30, 2022, revenues generated were $9,080,083 compared to $5,667,966 of
 revenues for the nine months ended September 30, 2021, an
increase in total revenues of $3,412,117 or 60.2%. Total net sales for
Global Telesat Communications Ltd. were $6,449,399 for the nine months ended September 30, 2022, as
compared to $3,897,254 for the
nine months ended September 30, 2021, an increase of $2,552,145 or 65.5%. Total net sales for Global Telesat Communications Ltd as
valued
in its home currency of GBP was £5,125,142, for the nine months ended September 30, 2022, as compared to
£2,813,191, for the nine months ended September 30, 2021, an
increase of £2,311,951 or 82.2%. The net effect of the
exchange rate GBP:USD on revenue for the nine months ended September 30, 2022, was reduced by $650,716, using
GBP:USD exchange rate
yearly average of 1.25838 for the nine months ended September 30, 2022 as compared to GBP:USD 1.38534 for the nine months ended
September
30, 2021. Total net sales for Orbital Satcom Corp. were $2,630,684 for the nine months ended September 30, 2022, as
compared to $1,770,712, for the nine months ended
September 30, 2021, an increase of $859,972 or 48.6%.

 
Net
sales for the three months ended September 30, 2022, consisted primarily of sales of satellite phones, tracking devices,
accessories, and airtime plans. For the three

months ended September 30, 2022, revenues generated were $2,630,826 compared to
$2,250,278 of revenues for the three months ended September 30, 2021, an increase in
total revenues of $380,548 or 16.9%. Total
sales for Global Telesat Communications Ltd. were $1,906,728 for the three months ended September 30, 2022, as compared to
$1,498,341 for the three months ended September 30, 2021, an increase of $408,387 or 27.3%. Total sales for Orbital Satcom Corp.
were $724,098 for the three months ended
September 30, 2022 as compared to $751,937, for the three months ended September 30, 2021,
a decrease of $27,839 or 3.7%. The Company attributes the changes in revenue
to new product lines, increased inventory, and
additional e-commerce storefronts, offset by disruption of sales due to economic sanctions imposed on Russia.
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Cost
of Sales. During the nine months ended September 30, 2022, cost of sales increased to $7,032,847 compared to $4,195,823, for the
nine months ended September
30, 2021, an increase of $2,837,024 or 67.6%. Gross profit margins during the nine months ended September
30, 2022 were 22.5%, as compared to 26.0% for the comparable
period in the prior year. During the three months ended September 30, 2022,
 cost of sales increased to $1,952,072 compared to $1,757,142, for the three months ended
September 30, 2021, an increase of $194,930
or 11.1%. Gross profit margins during the three months ended September 30, 2022, were 25.8% as compared to 21.9% for the
comparable period
 in the prior year. As indicated by the results for the three and nine months, our gross profit margins have increased by 3.89% and decreased
by 3.4%,
respectively. The increase for the quarter was due to increased high margin airtime sales offsetting the decrease for the nine
month period ended, September 30, 2022 which
continued due to significant increases in the cost of inventory and freight, an increase
in sales to distributors which attract lower percentage profits, as well as, selling some
items at a discounted rate to charities for
use in Ukraine.
 

Operating
Expenses. Total operating expenses for the nine months ended September 30, 2022 were $6,580,039, an increase of $2,022,785
 or 44.4%, from total
operating expenses for the nine months ended September 30, 2021 of $4,557,254. Total operating expenses for
the three months ended September 30, 2022 were $2,843,693, an
increase of $113,711 or 4.2%, from total operating expenses for the three
months ended September 30, 2021 of $2,729,982. Factors contributing to the decrease are described
below.
 

Selling,
general and administrative expenses were $3,434,916 and $2,284,456 for the nine months ended September 30, 2022 and 2021, respectively,
an increase of
$1,150,460 or 50.4%. Selling, general and administrative expenses were $1,699,711 and $1,840,760 for the three months
ended September 30, 2022 and 2021, respectively, a
decrease of $141,049 or 7.7%. The decrease for the three months ended September 30,
2022, is attributable to a reclass of approximately $103,000 to professional fees from
advertising. For the nine months ended September
30, 2022, is attributable to an increase in non-cash stock-based compensation of $642,201, certain SG&A expenses such
bank charges,
 credit card fees, Amazon fees, and shipping charges that fluctuate with sales volatility, an increase in medical, liability and D&O
insurance, of $74,759 and
$84,166, respectively.
 

Salaries,
wages and payroll taxes were $1,957,592 and $1,178,267 for the nine months ended September 30, 2022 and 2021, respectively, an
increase of $779,325, or
66.1%. Salaries, wages and payroll taxes were $651,219 and $490,555 for the three months ended September 30,
2022, and 2021, respectively, an increase of $160,664, or
32.8%. The increase is a result of executive management additions, adjusted
salaries and an increase in personnel.
 

Professional
fees were $839,509 and $869,127 for the nine months ended September 30, 2022 and 2021, respectively, a decrease of $29,618, or
3.4%. Professional
fees were $356,306 and $320,211 for the three months ended September 30, 2022 and 2021, respectively, an increase
of $36,095, or 11.3%. The increase during the three
months ended September 30, 2022 as compared to the same period in 2021, is attributable
to the quarter reclass of advertising initiatives. For the nine months ended September
30, 2022, the decrease is attributable to higher
fees in the same period of 2021, that were associated with capital raising efforts and up-listing to Nasdaq.
 

Depreciation
and amortization expenses were $348,022 and $225,404 for the nine months ended September 30, 2022 and 2021, respectively, an
increase of $122,618
or 54.4%. Depreciation and amortization expenses were $136,457 and $78,456 for the three months ended September
30, 2022 and 2021, respectively, an increase of $58,001
or 73.9%. The increase was primarily attributable to capitalized
expenditures for software and website development and equipment and leasehold improvements for the new
corporate office space in
Florida.

 
We
expect our expenses in each of these areas to continue to increase during fiscal 2022 and beyond as we expand our operations and begin
generating additional

revenues under our current business. We are unable at this time to estimate the amount of the expected increases.
 

Total
Other Expense. Our total other expense was $231,981, compared to $1,481,974 during the
nine months ended September 30, 2022 and 2021, respectively, a
decrease of $1,249,993 or 84.3%. Our total other expense was $93,901 compared
to $68,703 during the three months ended September 30, 2022 and 2021, respectively. The
decrease and increase for the three and nine months
ended September 30, 2022, as compared to the prior year, is attributable to the reduction in interest expense from the prior
year of $1,448,337,
an increase in interest earned of $10,275, offset by an increase in foreign exchange rate of $187,787. The decrease in interest expense
is relative to the
elimination of all debt, except for the balance of $324,472, representing the coronavirus loan debt from the prior
year.
 

Net
Loss Before Income Tax & Equity of Affiliate. We recorded net loss before income tax and equity net loss of affiliate of
$2,258,840 and $4,764,784 for the three
and nine months ended September 30, 2022 as compared net loss of $2,305,549 and a net loss
of $4,567,085, for the three and nine months ended September 30, 2021. For the
three months ended September 30, 2022 the decrease in
the loss and the increase in the loss for the nine months ended September 30. 2022, is a result of the factors as described
above.
 

Equity
in Net Losses of Affiliate. We recorded a net loss in equity of affiliate of $3,454,436 and $3,454,436,
for the three and nine months ended September 30, 2022,
see Note 7. For the three and nine months ended September 30, 2021, there were
no losses or income.
 

Net Loss. We
recorded a net loss of $5,713,276 and $8,219,220, for the three and nine months ended September 30, 2022. We recorded a net loss of $2,305,549
and
$4,567,085, for the three and nine months ended September 30, 2021.
 

Comprehensive
(Loss) Income. We recorded a loss for foreign currency translation adjustments for the three and nine months ended September 30, 2022 of
$67,635
and $87,753. For the three and nine months ended September 30, 2021 we recorded income of $55,584 and $42,850.
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Liquidity
and Capital Resources
 

Liquidity
is the ability of a company to generate funds to support its current and future operations, satisfy its obligations, and otherwise operate
on an ongoing basis.
At September 30, 2022, we had a cash balance of $12,469,607. Our working capital is $13,378,221 at September 30,
2022.
 

Our
current assets at September 30, 2022 decreased $4,530,091 or 23% from December 31, 2021 and included cash, accounts receivable, VAT receivable,
prepaid
expenses, unbilled revenue, inventory and other current assets.
 

Our
 current liabilities at September 30, 2022 decreased $1,314,105 or 47.3% from December 31, 2021 and included our accounts payable, due
 to related party,
provision for income taxes, contract liabilities, lease liabilities and other liabilities in the ordinary course of
our business.
 

At
September 30, 2022, the Company had an accumulated deficit of $30,205,435 working capital of $13,378,221 and net loss of $8,219,220 during
the nine months
ended September 30, 2022.

 
As
of the date of this report, the Company’s existing cash resources and existing borrowing availability are sufficient to support
planned operations for the next 12

months. As a result, management believes that the existing financial resources are sufficient to continue
operating activities for at least one year past the issuance date of the
financial statements.

 
Operating
Activities
 

Net cash flows used by operating activities for the nine months ended September
30, 2022 amounted to $2,731,076 and were primarily attributable to our net loss of
$8,219,220, total amortization expense of $18,750 and
depreciation of $329,272, stock based compensation in relation to restricted stock awards $1,343,566 an stock based
compensation for the fair value of options granted of $620,199, amortization of right of use of $58,284, share of loss from equity method
 investment of 3,454,436 and net
change in assets and liabilities of $336,363, primarily attributable to an increase in accounts receivable
of $339,258, an increase in inventory of 118,594, an increase in unbilled
revenue of $19,937, a decrease in prepaid expense of $37,170,
a decrease in VAT receivable of $136,299, a decrease in other current assets of $48,539, an increase in operating
lease liabilities of
$61,213, an increase in accounts payable of $23,700, a decrease in contract liabilities of $1,756, and decrease in provision for income
taxes of $41,313.
 

Net
cash flows used by operating activities for the nine months ended September 30, 2021 amounted to $2,997,644 and were primarily attributable
to our net loss of
$4,567,085, total amortization expense of $18,750 and depreciation of $206,654, amortization of discount on debt of
$1,425,365, amortization of right to use of $24,948 gain
on extinguishment of debt of $20,832, stock based compensation of $1,321,564
and net change in assets and liabilities of $1,421,208, primarily attributable to an increase in
accounts receivable of $132,808, an
increase in inventory of $621,487, an increase in unbilled revenue of $22,353, an increase in VAT receivable of $446,657, an increase
in
other current assets of $728, decrease in accounts payable of $168,557, an increase in contract liabilities of $4,252, a decrease
in lease liabilities of $24,898, and an increase in
provision for income taxes of $37,603.
 
Investing
Activities
 

Net
 cash flows used in investing activities were $7,471,118 and $95,598 for the nine months ended September 30, 2022 and 2021, respectively.
 During the nine
months ended September 30, 2022 and September 30, 2021, we purchased equipment, website development and leaseholds of
 $471,118 and $95,598, respectively. On
September 2, 2022, we purchased an equity method investment of $7,000,000, see Note 7.
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Financing
Activities
 

Net
cash flows provided by financing activities were $5,534,318 and $19,466,289 for the nine months ended September 30, 2022 and 2021, respectively.
Net cash
flows provided by financing activities were $5,534,318 for the nine months ended September 30, 2022 and were primarily attributed
to proceeds from common stock offering
of $5,605,038, offset by repayments of notes payable for $51,104 and repayments of related party
payable $19,616.

 
Net
cash flows provided by financing activities were $19,466,289 for the nine months ended September 30, 2021 and were for, proceeds
 from; a convertible note

payable of $350,000, proceeds from related party payable of $34,238, the June Offering, of $14,649,573,
proceeds of warrant exercise of $4,629,540 which was offset by
repayments of notes payable for $121,848, proceeds of options
exercised of $5,000, payments of coronavirus interruption loan of $11,189 and repayments to related party
payable of
$69,025.
 
Off-Balance
Sheet Arrangements
 

We
do not currently have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our
financial condition, changes in
financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or
capital resources that are material to our stockholders.
 

Our
company has not entered into any transaction, agreement or other contractual arrangement with an entity unconsolidated with us under
which we have
 
● an
obligation under a guaranteed contract, although we do have obligations under certain sales arrangements including purchase obligations
to vendors
   
● a
retained or contingent interest in assets transferred to the unconsolidated entity or similar arrangement that serves as credit,
liquidity or market risk support to such entity

for such assets,
   
● any
obligation, including a contingent obligation, under a contract that would be accounted for as a derivative instrument, or
   
● any
obligation, including a contingent obligation, arising out of a variable interest in an unconsolidated entity that is held by us
 and material to us where such entity

provides financing, liquidity, market risk or credit risk support to, or engages in leasing,
hedging or research and development services with us.
 
Critical
Accounting Policies and Estimates
 

Critical
accounting estimates are those that management deems to be most important to the portrayal of our financial condition and results of
operations, and that
require management’s most difficult, subjective or complex judgments, due to the need to make estimates about
the effects of matters that are inherently uncertain. We have
identified our critical accounting estimates which are discussed below.
 
Use
of Estimates
 

In
preparing the consolidated financial statements, management is required to make estimates and assumptions that affect the reported amounts
of assets and liabilities
as of the date of the statements of financial condition, and revenues and expenses for the years then ended.
Actual results may differ significantly from those estimates.
Significant estimates made by management include, but are not limited to,
the assumptions used to calculate stock-based compensation, derivative liabilities and common stock
issued for services.
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Reclassification
 

Certain
prior year amounts have been reclassified for consistency with the current year presentation. These reclassifications had no effect on
the reported results of
operations.
 
Basis
of Presentation and Principles of Consolidation
 

The
consolidated financial statements are prepared in accordance with generally accepted accounting principles in the United States of America
(“US GAAP”). The
consolidated financial statements of the Company include the Company and its wholly owned subsidiaries,
Orbital Satcom Corp, Global Telesat Communications Ltd. and
NextPlat B.V. All material intercompany balances and transactions have been
eliminated in consolidation.
 
Accounts
receivable and allowance for doubtful accounts
 

The
Company has a policy of reserving for questionable accounts based on its best estimate of the amount of probable credit losses in its
existing accounts receivable.
The Company periodically reviews its accounts receivable to determine whether an allowance is necessary
based on an analysis of past due accounts and other factors that may
indicate that the realization of an account may be in doubt. Account
balances deemed to be uncollectible are offset against sales and relieved from accounts receivable, after all
means of collection have
been exhausted and the potential for recovery is considered remote. As of September 30, 2022, and 2021, there were no allowances for
doubtful
accounts.
 
Inventories
 

Inventories
are valued at the lower of cost or net realizable value, using the first-in first-out cost method. The Company assesses the valuation
of its inventories and
reduces the carrying value of those inventories that are obsolete or in excess of the Company’s forecasted
usage to their estimated net realizable value. The Company estimates
the net realizable value of such inventories based on analysis and
assumptions including, but not limited to, historical usage, expected future demand and market requirements.
A change to the carrying
value of inventories is recorded to cost of goods sold.
 
Prepaid
expenses
 

Prepaid
expenses amounted to $109,765 and $146,935, at September 30, 2022 and December 31, 2021, respectively. Prepaid expenses include prepayments
in cash for
rent, insurance and software license fees which are being amortized over the terms of the respective agreement. The current
portion consists of costs paid for future services
which will occur within a year.
 
Investments
 

The
 Company applies the equity method of accounting to investments when it has significant influence, but not controlling interest, in the
 investee. Judgment
regarding the level of influence over each equity method investment includes considering key factors such as ownership
 interest, representation on the board of directors,
participation in policy-making decisions and material intercompany transactions.
The Company’s proportionate share of the net income resulting from these investments is
reported under the line item captioned
“equity method investment income” in our condensed consolidated statements of operations. The Company’s equity method
investments
are reported at cost and adjusted each period for the Company’s share of the investee’s income or loss and dividend
paid, if any.

 
The
 Company assesses investments for impairment whenever events or changes in circumstances indicate that the carrying value of an investment
 may not be

recoverable. Management reviewed the underlying net assets of the investees as of September 30, 2022 and determined that the
Company’s proportionate economic interest in
the investees indicate that the investments were not impaired. The carrying value
of our equity method investment is reported as “Equity method investment in Progressive
Care, Inc. and Subsidiaries” on the
condensed consolidated balance sheets. Note 7 contains additional information on our equity method investment.
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Foreign
Currency Translation
 

The
Company’s reporting currency is U.S. Dollars. The accounts of one of the Company’s subsidiaries, GTCL, is maintained using
 the appropriate local currency,
Great British Pound, as the functional currency. All assets and liabilities are translated into U.S.
Dollars at balance sheet date, shareholders’ equity is translated at historical
rates and revenue and expense accounts are translated
at the average exchange rate for the year or the reporting period. The translation adjustments are reported as a separate
component of
 stockholders’ equity, captioned as accumulated other comprehensive (loss) gain. Transaction gains and losses arising from exchange
 rate fluctuations on
transactions denominated in a currency other than the functional currency are included in the statements of operations.
 

The
 relevant translation rates are as follows: for the three and nine months ended September 30, 2022, closing rate at 1.1150 US$: GBP, quarterly
average rate at
1.176596 US$: GBP and yearly average rate at 1.258384444 US$: GBP, for the three and nine months ended September 30,
2021 closing rate at 1.342642 US$: GBP, quarterly
average rate at 1.3784972 US$: GBP and yearly average rate at 1.3853499 US$: GBP, for
 the year ended 2021 closing rate at 1.353372 US$: GBP, yearly average rate at
1.375083 US$: GBP.

 
Revenue
Recognition and Unearned Revenue
 

The
Company recognizes revenue from satellite services when earned, as services are rendered or delivered to customers. Equipment sales revenue
is recognized when
the equipment is delivered to and accepted by the customer. Only equipment sales are subject to warranty. Historically,
the Company has not incurred significant expenses for
warranties. Equipment sales which have been prepaid, before the goods are shipped
 are recorded as contract liabilities and once shipped is recognized as revenue. The
Company also records as contract liabilities, certain
annual plans for airtime, which are paid in advance. Once airtime services are incurred, they are recognized as revenue.
Unbilled revenue
is recognized for airtime plans whereby the customer is invoiced for its data usage the following month after services are incurred.
 

The
Company’s customers generally purchase a combination of our products and services as part of a multiple element arrangement. The
Company’s assessment of
which revenue recognition guidance is appropriate to account for each element in an arrangement can involve
significant judgment. This assessment has a significant impact on
the amount and timing of revenue recognition.
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Property
and equipment
 

Property
and equipment are carried at historical cost less accumulated depreciation. Depreciation is based on the estimated service lives of the
depreciable assets and is
calculated using the straight-line method. Expenditures that increase the value or productive capacity of assets
 are capitalized. Fully depreciated assets are retained in the
property and equipment, and accumulated depreciation accounts until they
are removed from service. When property and equipment are retired, sold or otherwise disposed of,
the asset’s carrying amount and
related accumulated depreciation are removed from the accounts and any gain or loss is included in operations. Repairs and maintenance
are
expensed as incurred. Leasehold improvements have an estimated service life of the term of the respective lease.
 
The
estimated useful lives of property and equipment are generally as follows:

 
    Years  
Office furniture and fixtures     4  
Computer equipment     4  
Rental equipment     4  
Leasehold improvements     5  
Appliques     10  
Website development     2  
 
Intangible
assets
 

Intangible
 assets include customer contracts purchased and recorded based on the cost to acquire them. These assets are amortized over 10 years.
Useful lives of
intangible assets are periodically evaluated for reasonableness and the assets are tested for impairment whenever events
or changes in circumstances indicate that the carrying
amount may no longer be recoverable.
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Impairment
of long-lived assets
 

The
Company reviews long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of the
assets may not be fully
recoverable, or at least annually. The Company recognizes an impairment loss when the sum of expected undiscounted
future cash flows is less than the carrying amount of the
asset. The amount of impairment is measured as the difference between the asset’s
estimated fair value and its book value. The Company did not consider it necessary to record
any impairment charges during the periods
ended September 30, 2022 and September 30, 2021, respectively.

 
Accounting
for Derivative Instruments
 

Derivatives
are required to be recorded on the balance sheet at fair value. These derivatives, including embedded derivatives in the Company’s
structured borrowings,
are separately valued and accounted for on the Company’s balance sheet. Fair values for exchange traded
securities and derivatives are based on quoted market prices. Where
market prices are not readily available, fair values are determined
using market-based pricing models incorporating readily observable market data and requiring judgment and
estimates.
 

The
 Company did not identify any assets or liabilities that are required to be presented on the consolidated balance sheets at fair value
 in accordance with the
accounting guidance. The carrying amounts reported in the balance sheet for cash, accounts payable, and accrued
expenses approximate their estimated fair market value based
on the short-term maturity of the instruments.
 
Share-Based
Payments
 

Compensation
 cost relating to share-based payment transactions are recognized in the financial statements. The cost is measured at the grant date,
 based on the
calculated fair value of the award, and is recognized as an expense over the employee’s requisite service period (generally
the vesting period of the equity award).
 
Recent
Accounting Pronouncements
 
Accounting
Pronouncements Recently Adopted
 

In
May 2021, the FASB issued ASU 2021-04, Earnings Per Share (Topic 260), Debt—Modifications and Extinguishments (Subtopic
470-50), Compensation—Stock
Compensation (Topic 718), and Derivatives and Hedging—Contracts in Entity’s Own Equity
(Subtopic 815-40). ASU 2021-04 clarifies and reduces diversity in an issuer’s
accounting for modifications or exchanges of freestanding
 equity-classified written call options (for example, warrants) that remain equity classified after modification or
exchange. The ASU
provides guidance to clarify whether an issuer should account for a modification or an exchange of a freestanding equity-classified written
call option that
remains equity classified after modification or exchange as (1) an adjustment to equity and, if so, the related earnings
per share effects, if any, or (2) an expense and, if so, the
manner and pattern of recognition. ASU 2021-04 is effective for annual beginning
after December 15, 2021, including interim periods within those fiscal years. Early adoption
is permitted, including adoption in an interim
period. The Company is currently evaluating the impact that this standard will have on its consolidated financial statements.
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ITEM
2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (continued)

 
In
 October 2021, the FASB issued guidance which requires companies to apply Topic 606, Revenue from Contracts with Customers, to recognize
 and measure

contract assets and contract liabilities from contracts with customers acquired in a business combination. Public entities
must adopt the new guidance for fiscal years beginning
after December 15, 2022 and interim periods within those fiscal years, with early
adoption permitted. The Company is currently evaluating the impact and timing of adoption of
this guidance
 

Any
new accounting standards, not disclosed above, that have been issued or proposed by FASB that do not require adoption until a future
date are not expected to
have a material impact on the consolidated financial statements upon adoption.
 

Other
accounting standards that have been issued or proposed by FASB that do not require adoption until a future date are not expected to have
a material impact on
the consolidated financial statements upon adoption. The Company does not discuss recent pronouncements that are
not anticipated to have an impact on or are unrelated to its
financial condition, results of operations, cash flows or disclosures.
 
ITEM
3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
 

As
a smaller reporting company, as defined in Rule 12b-2 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
we are not required to provide
the information required by this Item.
 
ITEM
4. CONTROLS AND PROCEDURES
 

Our
management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f)
and 15d-15(f) under
the Exchange Act. Our management is also required to assess and report on the effectiveness of our internal control
over financial reporting in accordance with Section 404 of
the Sarbanes-Oxley Act of 2002. Management assessed the effectiveness of our
internal control over financial reporting as of December 31, 2021. In making this assessment,
we used the criteria set forth by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control - Integrated Framework (2013). During
our assessment
 of the effectiveness of internal control over financial reporting as of December 31, 2021, management identified significant deficiencies
 related to (i) our
internal audit functions and (ii) a lack of segregation of duties within accounting functions. Therefore, our internal
controls over financial reporting were not effective as of
September 30, 2022.
 

Management
has determined that our internal audit function is significantly deficient due to insufficient qualified resources to perform internal
audit functions.
 
Furthermore,
due to our size and nature, segregation of all conflicting duties may not always be possible or economically feasible. However, to the
extent possible, we

are implementing procedures to assure that the initiation of transactions, the custody of assets and the recording
of transactions will be performed by separate individuals.
 

We
believe that the foregoing steps will remediate the significant deficiency identified above, and we will continue to monitor the effectiveness
of these steps and
make any changes that our management deems appropriate. Due to the nature of this significant deficiency in our internal
control over financial reporting, there is more than a
remote likelihood that misstatements which could be material to our annual or
interim financial statements could occur that would not be prevented or detected.
 

A
material weakness (within the meaning of PCAOB Auditing Standard No. 5) is a deficiency, or a combination of deficiencies, in internal
control over financial
reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim financial
statements will not be prevented or detected on a timely
basis. A significant deficiency is a deficiency, or a combination of deficiencies,
 in internal control over financial reporting that is less severe than a material weakness, yet
important enough to merit attention by
those responsible for oversight of the company’s financial reporting.
 

Because
of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Projections of any evaluation
of effectiveness to
future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies and procedures
may deteriorate.

 
Changes
in Internal Controls
 

There
have been no changes in our internal control over financial reporting during the nine months ended September 30, 2022 that have materially
affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART
II: OTHER INFORMATION
 
ITEM
1. LEGAL PROCEEDINGS
 

On
June 22, 2021, Thomas Seifert’s employment as the Company’s Chief Financial Officer was terminated for cause. Mr. Seifert
asserts that the termination was not
for cause and that he is owed compensation payable under his June 2, 2021 employment agreement.
The Company’s position is that Mr. Seifert is not owed any additional
compensation relating to his prior service with the Company
or arising under any employment agreement. The Company and Mr. Seifert are currently engaged in litigation over
the matter of his employment
and termination. The Company believes it has adequate defenses to Mr. Seifert’s claims and has asserted affirmative claims for
relief against Mr.
Seifert including, but not limited to, breach of the employment agreement, breach of the fiduciary, fraud in the inducement
 in connection with the employment agreement,
fraudulent misrepresentation, and constructive fraud. The Company does not expect to seek
substantial monetary relief in the litigation. This dispute is pending before the
District Court for the Southern District of Florida
under Case No. 1:21-cv-22436-DPG.

 
On
June 24, 2021, Seifert submitted an online whistleblower complaint to the Occupational Safety and Health Administration (OSHA) alleging
that NextPlat engaged

in retaliatory employment practices in violation of the Sarbanes-Oxley Act. NextPlat responded by moving to dismiss
Seifert’s complaint, citing Seifert’s failure to make a
prima facie showing that a protected activity contributed
 to the adverse action alleged in the complaint. On July 21, 2022, following an investigation by the Regional
Administrator for OSHA,
 Region IV, the Secretary of Labor issued its findings, dismissing Seifert’s complaint on the grounds that the OSHA investigator
 found that the
evidence did not support Seifert’s claims. On September 8, 2022, we received notice from the U.S. Department of
Labor that Thomas Seifert had withdrawn his Complaint.
Pursuant to applicable Federal Regulations, the matter was closed and the Secretary’s
Findings were rescinded. 

 
From
time to time, the Company may become involved in litigation relating to claims arising out of our operations in the normal course of
business. The Company is

not currently involved in any pending legal proceeding or litigation, and to the best of our knowledge, no governmental
authority is contemplating any proceeding to which the
Company is a party or to which any of the Company’s properties is subject,
which would reasonably be likely to have a material adverse effect on the Company’s business,
financial condition and operating
results.

 
Item
1A. Risk Factors.

 
This
Quarterly Report on Form 10-Q should
be read in conjunction with our 2021 Form 10-K, which describes various material risks and uncertainties to which we are

or may become
subject. These risks and uncertainties could, directly or indirectly, adversely affect our business, results of operations, financial
condition, liquidity, or cash
flows and could cause our actual results to differ materially from our past results or the results contemplated
by any forward-looking statements we make.
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Material
changes from the risk factors set forth in our 2021 Form 10-K are set forth below:
 

Whether
a particular non-fungible token (NFT) or other digital or “crypto” asset is a “security” is subject to a high
degree of uncertainty, and if we are unable to
properly characterize an NFT or other digital asset, we may be subject to regulatory scrutiny,
 inquiries, investigations, fines, and other penalties, which may adversely
affect our business, operating results, and financial condition.
 

The
SEC and its staff have taken the position that certain digital or “crypto” assets (which includes NFTs) fall within the definition
of a “security” under the U.S.
federal securities laws. The legal test for determining whether any given digital asset is
a security is a highly complex, fact-driven analysis that evolves over time, and the
outcome is difficult to predict. The SEC generally
does not provide advance guidance or confirmation on the status of any particular digital asset as a security. Furthermore, the
SEC’s
views in this area have evolved over time and it is difficult to predict the direction or timing of any continuing evolution. It is also
possible that a change in the governing
administration or the appointment of new SEC commissioners could substantially impact the views
of the SEC and its staff.
 

Several
foreign jurisdictions have taken a broad-based approach to classifying digital assets as “securities,” while certain other
foreign jurisdictions have adopted a
narrower approach. As a result, certain digital assets may be deemed to be a “security”
under the laws of some jurisdictions but not others. Various foreign jurisdictions may, in
the future, adopt additional laws, regulations,
or directives that affect the characterization of digital assets as “securities.”
 

The
classification of a digital asset as a security under applicable law has wide-ranging implications for the regulatory obligations that
flow from the offer and sale of
such assets. For example, a digital asset that is a security in the United States may generally only
be offered or sold in the United States pursuant to a registration statement filed
with the SEC or in an offering that qualifies for
an exemption from registration. Persons that effect transactions in digital assets that are securities in the United States may be
subject
to registration with the SEC as a “broker” or “dealer.” Platforms that bring together purchasers and sellers
to trade digital assets that are securities in the United States
are generally subject to registration as national securities exchanges,
or must qualify for an exemption, such as by being operated by a registered broker-dealer as an alternative
trading system (ATS) in compliance
with rules for ATSs. Persons facilitating clearing and settlement of securities may be subject to registration with the SEC as a clearing
agency. Foreign jurisdictions may have similar licensing, registration, and qualification requirements.
 

With
respect to the securities status of an NFT that we propose to post to our platform, we will follow an internally developed model that
will permit us to make a risk-
based assessment regarding the likelihood that a particular NFT could be deemed a “security”
within the meaning of the U.S. federal and/or state securities laws in determining
if and how an NFT can be posted on our platform. This
process will involve employees trained to identify the indicia of a “security” who will also work with outside legal
counsel
experienced in crypto asset regulatory matters to make a determination with respect to each NFT, or category of NFT, proposed to be posted
on our platform. These
processes and procedures are risk-based assessments and are not a legal standard or binding on regulators or courts.
In the event an NFT or other digital asset is deemed by us,
pursuant to the above analysis, to possess a reasonable likelihood of being
deemed a security, we will (a) comply with applicable laws and regulations by forming, acquiring or
engaging a licensed broker-dealer
authorized to act as an trading system for those digital assets, or (b) transact in such digital assets offshore in a way that complies
with
applicable laws and regulations; or (c) not transact in the subject NFT. Regardless of our conclusions, we could be subject to legal
or regulatory action in the event the SEC, a
state or foreign regulatory authority, or a court were to determine that an NFT posted and
sold on our platform is a “security” under applicable laws. Because our platform is not
registered or licensed with the SEC
or foreign authorities as a broker-dealer, national securities exchange, or ATS (or foreign equivalents), and we do not seek to register
or rely
on an exemption from such registration or license to facilitate the offer and sale of NFTs on our platform, we will only permit
posting on our platform of those NFTs for which
we determine there are reasonably strong arguments to conclude that the NFT is not a
security. We believe that our process reflects a comprehensive and thoughtful analysis and
is reasonably designed to facilitate consistent
 application of available legal guidance to digital assets to facilitate informed risk-based business judgment. However, we
recognize
that the application of securities laws to the specific facts and circumstances of digital assets may be complex and subject to change,
and that a posting determination
does not guarantee any conclusion under the U.S. federal securities laws. We expect our risk assessment
policies will continuously evolve to take into account developments in
case law, applicable facts, developments in technology, and changes
in applicable regulatory schemes.
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There
can be no assurances that we will properly characterize any given NFT as a security or non-security for purposes of determining whether
our platform will allow
the posting of such NFT, or that the SEC, foreign regulatory authority, or a court, if the question was presented
to it, would agree with our assessment. If the SEC, state or
foreign regulatory authority, or a court were to determine that NFTs offered
or sold on our platform are securities, we would not be able to offer such NFTs until we are able to
do so in a compliant manner. A determination
by the SEC, a state or foreign regulatory authority, or a court that an NFT posted and sold on our platform was a security may
also result
in us determining that it is advisable to remove NFTs from our platform that have similar characteristics to the NFT that was determined
to be a security. In addition,
we could be subject to judicial or administrative sanctions for failing to offer or sell the NFT in compliance
with the registration requirements, or for acting as a broker, dealer,
or national securities exchange without appropriate registration.
Such an action could result in injunctions, cease and desist orders, as well as civil monetary penalties, fines, and
disgorgement, criminal
liability, and reputational harm. Customers that purchased such NFTs on our platform and suffered losses could also seek to rescind a
transaction that we
facilitated as the basis that it was conducted in violation of applicable law, which could subject us to significant
 liability. We may also be required to cease facilitating
transactions in other similar NFTs, which could negatively impact our business,
operating results, and financial condition.

 
We
are subject to payments-related regulations and risks.
 
We
may provide regulated services in certain jurisdictions because we enable customers to keep account balances with us and transfer money
 to third parties, and

because we may provide services to third parties to facilitate payments on their behalf. In these jurisdictions,
we may be subject to requirements for licensing, regulatory
inspection, bonding and capital maintenance, the use, handling, and segregation
 of transferred funds, consumer disclosures, and authentication. We are also subject to, or
voluntarily comply with, a number of other
 laws and regulations relating to payments, money laundering, international money transfers, know-your-customer requirements
(KYC), privacy
and information security, and electronic fund transfers. If we were found to be in violation of applicable laws or regulations, we could
be subject to additional
requirements and civil and criminal penalties or forced to cease providing certain services.

 
The
uncertain application of a myriad of state and federal laws to our NextPlat Digital business may expose us to regulatory enforcement
and civil or criminal

sanction should a legal authority determine that our approach to compliance is inadequate or inappropriate.
 
The
legal status of NFTs under a myriad of state and federal laws and regulatory regimes (including without limitation, securities, banking,
and commodities laws) is

highly uncertain and unresolved, and the applicability of various of those regimes to any NFTs that we may propose
to post on our platform is also unresolved. Our creation and
operation of NextPlat Digital will present a number of new regulatory and
legal compliance obligations for the Company, including the potential need to comply with “Know
Your Customer” (“KYC”)
rules and custom and practice, as well as with the applicable Anti-Money Laundering laws and regulations (“AML”) and Combating
the Financing of
Terrorism (“CFT”), among others. As a result of the uncertain legal status of digital assets we may have
legal exposure for our failure to adequately comply with legal regimes
that are known to us. In addition governmental agencies may seek
 to apply laws to our NextPlat Digital business that we believe are inapplicable, and may seek sanctions
relating to our alleged failure
to comply with those laws.

 
Our
 transaction of digital asset business involving the use of crypto wallets and cryptocurrencies may expose us to allegations of violation
of applicable KYC,

AML and CFT and other compliance requirements.
 
When
onboarding new users, we intend to utilize third-party tools to proactively screen for high-risk crypto wallets, including explicitly
 sanctioned addresses and

addresses associated with sanctioned entities. The applicable legal requirements and our compliance obligations
will vary depending on the nature of the client, the service or
product provided and jurisdiction. For example, if we engage, form or
acquire a broker dealer in order to post, trade or sell NFTs or other digital assets that are securities, we
will attempt to fully comply
with all applicable KYC, AML and CFT compliance requirements. Given the substantial legal uncertainties that may presented by those laws
and
given the informational constraints presented by crypto wallets we may be exposed to regulatory enforcement and civil or criminal
sanction, as well as to claims asserting civil
liability.
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Ownership
of digital assets is pseudonymous, and the supply is often unknown. Individuals or entities with substantial holdings may engage in large-scale
sales or
distributions, either on non- market terms or in the ordinary course, which could disproportionately and negatively affect the
market, result in a reduction in the price of
the digital asset and materially and adversely affect the price of our common stock.

 
Generally,
there is no registry showing which individuals or entities own a digital asset or the quantity that is owned by any particular person
or entity. There are no

regulations in place that would prevent a large holder of a digital asset from selling it. To the extent such
large holders engage in large-scale sales or distributions, either on non-
market terms or in the ordinary course, it could negatively
 affect the market for the digital asset and result in a reduction in the price. This, in turn, could materially and
adversely affect
the price of our stock, our business, prospects, financial condition, and operating results.

 
Because
there has been limited precedent set for financial accounting for digital assets, the determinations that we have made for how to account
for digital assets

transactions may be subject to change.
 
Because
 there has been limited precedent set for the financial accounting for digital assets and related revenue recognition and no official
 guidance has yet been

provided by the Financial Accounting Standards Board or the SEC, it is unclear how companies may in the future
be required to account for cryptocurrency transactions and
assets and related revenue recognition. A change in regulatory or financial
accounting standards could result in the necessity to change the accounting methods we currently
intend to employ in respect of our anticipated
revenues and assets and restate any financial statements produced based on those methods. Such a restatement could adversely
affect our
business, prospects, financial condition and results of operation.
 
ITEM
2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
 

On
July 22, 2022, the Company issued 200,000 of restricted common stock to eAperion Partners LLC of which Charles M. Fernandez is managing
partner, pursuant to
his employment agreement dated May 28, 2021. The Company recorded stock-based compensation in the amount of $805,246.

 
On
 August 4, 2022, the Company issued 15,000 restricted shares to Andrew Cohen, pursuant to a restricted stock award which became fully
 vested upon his

resignation, see Note 13. The award resulted in stock based compensation of $76,950 and was valued as of the date of
the award on October 8, 2021.
 
On
September 20, 2022, the Company issued 116,000 restricted shares of common stock to eAperion Partners LLC, of which Charles M. Fernandez
 is managing

partner, pursuant to a restricted stock award, “RSA,” under the Company’s 2020 Equity Incentive Plan. The
shares were fully vested upon issuance. The shares were valued at
the market close of issuance date of $2.52 per share, resulting in
stock-based compensation of $292,320.

 
On
September 28, 2022, the Company issued 20,000 restricted shares to Douglas Ellenoff, pursuant to such award as granted on August 24,
2021, using the fair market

value as of date of the award of $5.37 per share, resulting in stock-based compensation of $107,400.
 
Also,
on September 28, 2022, the Company issued 5,000 restricted shares to Paul Thomson, pursuant to such award as granted on August 24, 2021,
using the fair

market value as of date of the award of $5.37 per share, resulting in stock-based compensation of $26,850.
 

ITEM
3. DEFAULTS UPON SENIOR SECURITIES
 

None.
 
ITEM
4. MINE SAFETY DISCLOSURES
 

Not
applicable.
 
ITEM
5. OTHER INFORMATION
 
Election
of Mr. Robert Bedwell as Chief Compliance Officer

 
On
November 2, 2022, the Board unanimously voted to elect Mr. Robert Bedwell as the Chief Compliance Officer of the Company to hold
 such office until his

successor shall have been duly elected and qualified or until his earlier resignation or removal. Mr. Bedwell,
64, previously served as the Director of Administrative Services of
PharmCo, LLC (“PharmCoRx”), a wholly-owned
subsidiary of Progressive Care, a position he has held since 2021. Previous to that, Mr. Bedwell served as the Controller of
PharmCoRx, a position he held from 2017 to 2021. Prior to joining PharmCoRx, Mr. Bedwell was an audit partner and principal with several large regional and national public
accounting firms from 1980 to 2017.

 
On
 November 7, 2022, in connection with such election, Mr. Bedwell entered into an Employment Agreement with the Company (the “Bedwell
 Employment

Agreement”). The Bedwell Employment Agreement, which was unanimously approved by the Compensation Committee of the Board,
 has an initial term of three years
commencing on November 7, 2022 and may be extended for additional terms of one year each. Under the Bedwell Employment Agreement, Mr. Bedwell
will receive an annual
base salary of $125,000 and will be eligible for grants of awards under the Company’s Incentive Award Plan
as determined by the Compensation Committee and our CEO from
time to time with an initial reward under the Bedwell Employment Agreement
of stock options for 50,000 shares of the Company’s common stock with a vesting schedule as
follows: (1) options for 25,000 shares
will become fully vested on the first anniversary of the commencement of Mr. Bedwell’s employment with the Company; (2) options
for
10,000 additional shares will become fully vested on the second anniversary of the commencement of Mr. Bedwell’s employment
with the Company; and (3) options for an
additional 15,000 shares will become fully vested on the third anniversary of the commencement
of Mr. Bedwell’s employment with the Company.

 
There
is no arrangement or understanding between Mr. Bedwell and any other person pursuant to which Mr. Bedwell was appointed as our Chief
Compliance Officer.

In addition, there are no family relationships between Mr. Bedwell and any director, executive officer, or
person nominated or chosen by the Company to become a director or
executive officer. As part of Mr. Bedwell duties for NextPlat, he will continue monitoring the compliance of RXMD and PharmCoRx, accordingly Progressive Care will pay for
20% of
 Mr. Bedwell’s annual base salary. As noted
 above, NextPlat, our Chairman and CEO – Charles M. Fernandez – and our director – Rodney Barreto – have made
significant investments in Progressive Care and Messrs. Fernandez and Barreto currently serve on Progressive Care’s board of
 directors as Chairman and Vice Chairman,
respectively, and on November 11, 2022, the Progressive Care board of directors elected
Mr. Fernandez as the Chief Executive Officer of Progressive Care.

 
The
foregoing summary of the Bedwell Employment Agreement does not purport to be complete and is subject to, and qualified in its entirety,
by reference to the

Employment Agreement attached hereto as Exhibit 10.6 which is incorporated herein by reference.
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Transition
of Paul Thomson from Executive Vice President and CFO to Senior Vice President of Mergers, Acquisitions and Special Projects

 
On
November 2, 2022, the Board unanimously voted to approve the transition Paul Thomson’s role from Executive Vice President and
Chief Financial Officer of the

Company to his new role as Senior Vice President of Mergers, Acquisitions
and Special Projects effective as of November 14, 2022.
 
In
 connection with this transition, Mr. Thomson entered into a new Employment Agreement with the Company effective as of November 14, 2022
 (the “2022

Thomson Employment Agreement”). The 2022 Thomson Employment Agreement which was unanimously approved by the
Compensation Committee of the Board, has an
initial term of one year and may be extended by our CEO for additional terms of one year
each. Under this agreement, Mr. Thomson will be paid an annual base salary of
$150,000 and will keep all his rights and interests in
and to the options set forth in his prior employment agreement with the Company, subject to the terms and conditions set
forth in such
prior employment agreement.

 
The
foregoing summary of the 2022 Thomson Employment Agreement does not purport to be complete and is subject to, and qualified in its entirety,
by reference to

the Employment Agreement attached hereto as Exhibit 10.7 which is incorporated herein by reference.
 

Election
of Ms. Cecile Munnik as Chief Financial Officer
 
On
November 2, 2022, the Board unanimously voted to elect Ms. Cecile Munnik to replace Mr. Thomson as the Chief Financial Officer of the
Company, effective as

of November 14, 2022, to hold such office until her successor shall have been duly elected and qualified or until
her earlier resignation or removal. Ms. Munnik, [45], also
currently serves as the Chief Financial Officer of Progressive Care, a position
she has held since October 2020. She has over fifteen years of accounting and finance experience.
She has served in finance and accounting
leadership positions for companies and business units with annual revenues ranging from $100M to $3B, and demonstrated expertise
in US
GAAP, SEC Reporting (10-K, 10-Q), Sarbanes-Oxley, Public Accounting, Mergers & Acquisitions, Internal Controls/Process Efficiencies,
ERPs, and Strategy Planning
for private and public entities. Prior to joining Progressive Care, she has held several senior management
positions. Ms. Munnik served as Director of Asset Management at
Unified Women’s Healthcare, a single-specialty management services
organization to support Ob-Gyn practices from November 2018 through April 2020. She joined The
Service Companies as Director of Finance
 in May 2017 through October 2018. Prior to The Service Companies, she worked at Lennox International for eleven years. She
joined Lennox
in June 2006 as Sr. Internal Auditor and left in May 2017 as Manager of Financial Planning and Analysis. Ms. Munnik has a bachelor’s
degree in accounting
from the University of Pretoria (South Africa) and is a Certified Public Accountant (CPA) and Chartered Accountant
 (CA). She serves on the board of Damascus Road
Partners, which is a group of social enterprise investors who invest charitable capital
to sustainably address human suffering.

 
On
November 14, 2022, in connection with such appointment, Ms. Munnik entered into an Employment Agreement with the Company (the “Munnik
Employment

Agreement”). The Munnik Employment Agreement, which was unanimously approved by the Compensation Committee of the Board,
 has an initial term of three years
commencing on November 14, 2022 and may be extended for additional terms of one year each. Pursuant
to the Munnik Employment Agreement, that until June 20, 2023, Ms.
Munnik
will devote 30% of her business time to the Company and will devote the remaining 70% to Progressive Care. Starting on July 1, 2023, Ms. Munnik will devote all of
her full business time and effort to the performance of her duties as the Chief
Financial Officer of the Company. Ms. Munnik will receive an annual base salary of $67,500 from
the commencement of her employment with the Company until June
30, 2023. Thereafter, commencing on July 1, 2023, Ms. Munnik will receive an annual base salary of
$225,000. In addition, Ms. Munnik
will be eligible for grants of awards under the Company’s Incentive Award Plan as determined by the Compensation Committee and
our
CEO from time to time with an initial reward under the Munnik Employment Agreement of stock options for 50,000 shares of the Company’s
common stock with a vesting
schedule as follows: (1) options for 25,000 shares will become fully vested on the first anniversary of the
commencement of Ms. Munnik’s employment with the Company; (2)
options for 10,000 additional shares will become fully vested on
 the second anniversary of the commencement of Ms. Munnik’s employment with the Company; and (3)
options for an additional 15,000
shares will become fully vested on the third anniversary of the commencement of Ms. Munnik’s employment with the Company.

 
There
is no arrangement or understanding between Ms. Munnik and any other person pursuant to which Ms. Munnik was appointed as our Chief
Financial Officer. In

addition, there are no family relationships between Ms. Munnik and any director, executive officer, or person
nominated or chosen by the Company to become a director or
executive officer. Until July 30, 2023, Ms. Munnik will continue to serve
as the Chief Financial Officer of Progressive Care. As noted above, NextPlat, our Chairman and CEO
– Charles M. Fernandez –
and our director – Rodney Barreto – have made significant investments in Progressive Care and Messrs. Fernandez and Barreto
currently serve on
Progressive Care’s board of directors as Chairman and Vice Chairman, respectively.
 

The
foregoing summary of the Munnik Employment Agreement does not purport to be complete and is subject to, and qualified in its entirety,
by reference to the
Employment Agreement attached hereto as Exhibit 10.8 which is incorporated herein by reference.
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ITEM
6. EXHIBITS
 
10.1   Securities Purchase Agreement, dated as of August 30, 2022, by and between NextPlat Corp and Progressive Care Inc. (incorporated by reference from Exhibit 10.1

to Current Report on Form 8-K filed with the SEC on September 1, 2022)
 

10.2   Confidential Note Purchase and Release Agreement, dated August 30, 2022, by and between the Company, Progressive Care, Iliad Research and Trading, L.P.,
PharmCo, L.L.C., Charles Fernandez, Rodney Barreto, Daniyel Erdberg, and Sixth Borough Capital LLC (incorporated by reference from Exhibit 10.2 to Current
Report on Form 8-K filed with the SEC on September 1, 2022)
 

10.3   Debt Modification Agreement, dated August 30, 2022, by and between the Company, Progressive Care, Charles Fernandez, Rodney Barreto, Daniyel Erdberg, and
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In
accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
 

Dated:
November 14, 2022 NEXTPLAT
CORP
     
  By: /s/
Charles M. Fernandez
    Charles M. Fernandez
    Chairman and Chief Executive
Officer
    (principal executive officer)
     
    /s/
Paul R. Thomson
    Chief Financial Officer
    (principal financial officer)
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Exhibit
10.6

 
EMPLOYMENT
AGREEMENT

 
THIS
 EMPLOYMENT AGREEMENT is made and entered into effective as of the ____ day of _____________, 2022 (the “Effective Date”),
 by and between

NEXTPLAT CORP, a Nevada corporation with offices at 3250 Mary Street, Suite 410, Coconut Grove, Florida 33133 (the
“Corporation”), and ROBERT BEDWELL (the
“Employee”), under the following circumstances:

 
RECITALS:

 
A. The
Corporation desires to secure the services of the Employee upon the terms and conditions hereinafter set forth; and
 
B. The
Employee desires to render services to the Corporation upon the terms and conditions hereinafter set forth.
 
NOW,
THEREFORE, the parties mutually agree as follows:
 
1. Terms
of Employment. The Corporation hereby employs the Employee and the Employee hereby accepts employment as an Employee of the Corporation,

subject to the terms and conditions set forth in this Agreement.
 
2. Duties.
The Employee shall serve as Chief Compliance Officer of the Corporation, with such duties, responsibilities, and authority as are
commensurate

and consistent with his position, as may be, from time to time, assigned to him by the CEO of the Corporation. During the
Term (as defined in Section 3), the Employee shall
devote all of his full business time and efforts to the performance of his duties
hereunder unless otherwise authorized by the CEO. Employee shall notify Corporation of any
physical, mental, or emotional incapacity
resulting from injury, sickness or disease that affects Employee’s ability to carry out the duties and responsibilities of Employee’s
position.

 
3. Terms
of Employment.

 
The
term of the Employee’s employment hereunder, unless sooner terminated as provided herein (the “Initial Term”),
shall be for a period of three (3) years

commencing on the Effective Date. The term of this Agreement may be extended by the CEO, at
his sole and absolute discretion, for additional terms of one (1) year each
(each a “Renewal Term For purposes of this Agreement,
 the Initial Term and any Renewal Term are hereinafter collectively referred to as the “Term.”. In the event the
Corporation
determines that it is not offering the Employee a Renewal Term, the Corporation may, but is not obligated to provide Employee with a
“non-renewal letter”.

 
4. Compensation
of Employee.
 
(a) The
Corporation shall pay the Employee as compensation for his services hereunder, in bi-weekly installments during the Term, the sum of
$125,000.00

(the “Annual Base Salary”), less such deductions as shall be required to be withheld by applicable law
 and regulations and monthly advances against the salary. The
Corporation shall review the Base Salary on an annual basis and has the
right, but not the obligation, to increase it.

 
 



 
 

(b) Equity
Awards. Employee shall be eligible for such grants of awards under stock option or other equity incentive plans of the Corporation
adopted by the
Board and approved by the Corporation’s stockholders (or any successor or replacement plan adopted by the Board
 and approved by the Corporation’s stockholders) (the
“Plan”) as the CEO AND Compensation Committee of the Corporation
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. Initially,
 Employee shall be entitled to and receive as additional
compensation 50,000.00 shares in Share Awards in the form of stock options with
a vesting schedule as follows: i) 25,000.00 shares of the Share Awards shall vest on the one-
year anniversary of the Employee’s
commencement of Employment as set forth herein; ii) 10,000.00 shares of the Share Awards shall vest on the two-year anniversary of the
Employee’s commencement of Employment as set forth herein; and iii) 15,000.00 shares of the Share Awards shall vest on the three-year
 anniversary of the Employee’s
commencement of Employment as set forth herein.

 
(c) The
Corporation shall pay or reimburse the Employee for all reasonable out-of-pocket expenses actually incurred or paid by the Employee in
the course of

his employment, consistent with the Corporation’s policy for reimbursement of expenses which may be modified from
time to time without notice. Notwithstanding, upon the
commencement of the Employee’s employment with the Corporation, the Corporation
will provide Employee with an expense advance in the sum of $5,000.00 for initial
projected expenses.

 
5. Termination.
 
(a) This
Agreement and the Employee’s employment hereunder shall terminate upon the happening of any of the following events:
 
(i) upon
the Employee’s death;
 
(ii) upon
the Employee’s “Total Disability” (as defined in Section 22(c)(3) of the Internal Revenue Code of 1986, as amended);
 
(iii) subject
to relevant provisions contained herein, upon the expiration of the Initial Term of this Agreement or any Renewal Term thereof, if either
party has

provided a timely notice of non-renewal in accordance with Section 3, above;
 
(iv) at
the Corporation’s option, at any time upon thirty (30) days prior written notice to the Employee. In such event, the Corporation
shall pay Employee the

lesser of six (6) months’ salary or the balance of salary owed to the Employee based upon the remaining
time left in the Term at the time written notice is given;
 
(v) at
 the Corporation’s option, in the event of an act by the Employee, defined in Section 5(b), below, as constituting “Cause”
 for termination by the

Corporation.
 

 



 
 

(vi) Nothing
in this Section 5(a) shall be construed to waive the Employee’s rights, if any, under existing law including, without limitation,
the Family and
Medical Leave Act of 1993, 29 U.S.C. s.2601 et seq. and the Americans with Disabilities Act, 42 U.S.C. s12101 et
seq.

 
(b) For
purposes of this Agreement, the term “Cause” shall mean:
 
(i) conviction
of a felony or a crime involving fraud or moral turpitude; or
 
(ii) theft,
material act of dishonesty or fraud, intentional falsification of any employment or Corporation records, or commission of any criminal
act which

impairs Employee’s ability to perform appropriate employment duties for the Corporation; or
 
(iii) intentional
or reckless conduct or gross negligence materially harmful to the Corporation or the successor to the Corporation after a Change in Control

Transaction, including violation of a non-competition or confidentiality agreement; or
 
(iv) willful
failure to follow lawful and reasonable instructions of the person or body to which Employee reports, which failure, if curable, is not
cured within

thirty (30) days after written notice to the Employee thereof; or
 
(v) gross
negligence or willful misconduct in the performance of Employee’s assigned duties; or
 
(vi)  any material breach of this Agreement by Employee, which breach, if curable, is not cured within
fifteen (15) days after written notice to the Employee

of such breach.
 
6. Effects
of Termination.
 
(a) Upon
termination of the Employee’s employment pursuant to Section 5(a)(i) or (ii), in addition to the accrued but unpaid compensation
through the date of

death or Total Disability and any other benefits accrued to him under any Benefit Plans outstanding at such time
and the reimbursement of documented, unreimbursed expenses
incurred prior to such date, the Employee or his estate or beneficiaries,
as applicable, shall be entitled to the following severance benefits: (i) continued provision for a period of
six (6) months following
 the Employee’s death or Total Disability of benefits under Benefit Plans extended from time to time by the Corporation to Employees;
 and (ii)
payment on a pro-rated basis of any bonus or other payments earned in connection with any bonus plan to which the Employee was
a participant as of the date of death or Total
Disability earned prior to the date of termination.

 
(b) Upon
termination of the Employee’s employment pursuant to Section 5(a)(iii), where the Corporation has offered to renew the term of
the Employee’s

employment for an additional one (1) year period and the Employee chooses not to continue in the employ of the Corporation,
the Employee shall be entitled to receive only the
accrued but unpaid compensation through the date of termination and any other benefits
 accrued to him under any Benefit Plans outstanding at such time and the
reimbursement of documented, unreimbursed expenses incurred prior
to such date. In the event the Corporation tenders a Non-Renewal Notice to the Employee or otherwise
determines that it will not be offering
a Renewal Term, then the Employee shall be entitled to the same severance benefits as if the Employee’s employment were terminated
pursuant to Section 5(a)(iii); provided, however, if such Non-Renewal Notice was triggered due to the Corporation’s
statement that the Employee’s employment was terminated
due to Section 5(a)(v) (for “Cause”), then payment of severance
benefits will be contingent upon a determination as to whether termination was properly for “Cause.”

 
 



 
 

(c) Upon
termination of the Employee’s employment pursuant to Section 5(a)(v) or other than pursuant to Section 5(a)(i), 5(a)(ii), 5(a)(iii),
5(a)(iv), or 5(a)
(vi) (i.e., without “Cause”), the Employee shall be entitled to and be paid (i) accrued but unpaid compensation
 and vacation pay through the date of Termination, less
withholding of all applicable taxes; (ii) the reimbursement of documented unreimbursed
expenses incurred prior to such date; and (iii) payment on a pro-rated basis, calculated
as of the date of termination, of any bonus
 or other payments earned in connection with any bonus plan to which the Employee was a participant as of the date of the
Employee’s
termination of employment, less withholding of all applicable taxes.

 
(d) Any
payments required to be made hereunder by the Corporation to the Employee shall continue to the Employee’s beneficiaries in the
event of his death

until paid in full.
 
(e) The
 Employee agrees that the termination of this Agreement or the expiration of the term of this Agreement or the termination of the Employee’s

employment by the Corporation pursuant to the terms hereof shall not release the Employee from any of the Employee’s non-competition,
 non-disclosure and/or non-
solicitation obligations contained herein.

 
7. Time
Off. In additional to standard holidays, the Employee shall be entitled to take reasonable amounts of time off for vacation, illness,
 and personal

matters during which period his salary shall be paid in full. Discretionary absences of longer than one week should be scheduled
at such time or times as the Employee and the
Corporation shall determine is mutually convenient and must be approved in advance by the
CEO of the Corporation.

 
8. Disclosure of Confidential Information.
 
(a)
The Employee recognizes, acknowledges and agrees that he has had and will continue to have access to secret and confidential information
regarding the

Corporation, its subsidiaries and their respective businesses (“Confidential Information”), including
but not limited to, its products, methods, formulas, software code, patents,
sources of supply, developments, customer dealings, financial
and other data, accounting methods, third party contracts and agreements, know-how, trade secrets and business
plans. The Employee acknowledges
that such information is of great value to the Corporation, is the sole property of the Corporation, and has been and will be acquired
by him
in confidence. In consideration of the obligations undertaken by the Corporation herein, the Employee will not, at any time, during
or after his employment hereunder, reveal,
divulge or make known to any person, any Confidential Information acquired by the Employee
during the course of his employment, which is treated as confidential by the
Corporation, and not otherwise in the public domain, except
as required by law (but only after Employee has provided the Corporation with reasonable notice and opportunity
to take action against
any legally required disclosure. The provisions of this Section 8 shall survive the termination of the Employee’s employment hereunder.

 
 



 
 

(b) The
Employee affirms that he does not possess and will not rely upon the protected trade secrets or confidential or proprietary information
of any prior
employer(s) in providing services to the Corporation or its subsidiaries.

 
(c) In
the event that the Employee’s employment with the Corporation terminates for any reason, the Employee shall deliver forthwith to
the Corporation any

and all originals and copies, including those in electronic or digital formats, of Confidential Information; provided,
however, Employee shall be entitled to retain (i) papers and
other materials of a personal nature, including, but not limited to, photographs,
correspondence, personal diaries, calendars and rolodexes, personal files and phone books, (ii)
information showing his compensation
or relating to reimbursement of expenses, (iii) information that he reasonably believes may be needed for tax purposes and (iv) copies
of
plans, programs and agreements relating to his employment, or termination thereof, with the Corporation, provided same do not contain
 any Confidential Information
whatsoever.

 
(d) Post-Termination
Assistance. Upon the Employee’s termination of employment with the Corporation, the Employee agrees to fully cooperate in all matters

relating to the winding up or pending work on behalf of the Corporation and the orderly transfer of work to other employees of the Corporation
following any termination of the
Employees’ employment. The Employee further agrees that Employee will provide, upon reasonable
 notice, such information and assistance to the Corporation as may
reasonably be requested by the Corporation in connection with any audit,
governmental investigation, litigation, or other dispute in which the Corporation is or may become a
party and as to which the Employee
has knowledge; provided, however, that (i) the Corporation agrees to reimburse the Employee for any related out-of-pocket expenses,
including
travel expenses, and (ii) any such assistance may not unreasonably interfere with Employee’s then current employment. The Employee
specifically acknowledges and
agrees that any payments owed to the Employee, to be paid post-termination, may be withheld by the Corporation
 until such time as Employee fully complies with this
provision. Employee acknowledges and agrees that such provision is fair and reasonable,
and Employee has voluntarily agreed to the terms and conditions of this provision.
This provision shall survive the termination of the
Employee’s employment with the Corporation.

 
9. Non-Competition
and Non-Solicitation.
 
(a) The
Employee agrees and acknowledges that the Confidential Information that the Employee has already received and will receive is valuable
 to the

Corporation and that its protection and maintenance constitutes a legitimate business interest of the Corporation, to be protected
by the non-competition restrictions set forth
herein. The Employee agrees and acknowledges that the non-competition restrictions set
 forth herein are reasonable and necessary and do not impose undue hardship or
burdens on the Employee. The Employee also acknowledges
 that the Corporation’s business is conducted worldwide (the “Territory”), and that the Territory, scope of
prohibited
competition, and time duration set forth in the non-competition restrictions set forth below are reasonable and necessary to maintain
the value of the Confidential
Information of, and to protect the goodwill and other legitimate business interests of, the Corporation,
its affiliates and/or its clients or customers. The provisions of this Section
9 shall survive the termination of the Employee’s
employment hereunder for a period of six (6) months after the termination of Employee’s employment for whatever reason,
and regardless
whether the termination is voluntary or involuntary, within the Territory.

 
 



 
 

(b) The
Employee hereby agrees and covenants that he shall not without the prior written consent of the Corporation, directly or indirectly,
in any capacity
whatsoever, including, without limitation, as an employee, employer, consultant, principal, partner, shareholder, officer,
 director or any other individual or representative
capacity (other than (i) as a holder of less than two (2%) percent of the outstanding
securities of a company whose shares are traded on any national securities exchange or (ii)
as a limited partner, passive minority interest
holder in a venture capital fund, private equity fund or similar investment entity which holds or may hold an equity or debt
position
in portfolio companies that are competitive with the Corporation; provided however, that the Employee shall be precluded from serving
as an operating partner, general
partner, manager or governing board designee with respect to such portfolio companies), whether on the
Employee’s own behalf or on behalf of any other person or entity or
otherwise howsoever, during the Term and for a period of one
(1) year after the termination of the Employee’s employment for whatever reason, and regardless whether the
termination in voluntary
 or involuntary, within the Territory. The Employee hereby acknowledges and agrees that if the Employee’s employment with the Corporation
 is
terminated, the Employee will be able to earn a livelihood without violating any of the restrictions contained in this Agreement concerning
non-competition, non-solicitation of
employees, non-solicitation of customers or otherwise, and the Employee’s ability to earn
such a livelihood without violating such restrictions is a material condition to the
Corporation’s employment of the Employee.

 
In
addition,

 
(1) The
Employee hereby agrees and covenants that he shall not, without prior written consent of the Corporation, engage, own, manage, operate,
control, be

employed by, consult for, participate in, or be connected in any manner with the ownership, management, operation or control
of any business in competition with the Business
of the Corporation, as defined in the next sentence. “Business” shall
mean eCommerce sales, development and/or services, including, but not limited to, those in connection to
“crypto” related
businesses and services, which shall also include, but not be limited to, commerce, development, sales and/or service relating to NFTs,
which compete with the
Corporation.

 
(2) The
Employee hereby agrees and covenants that he shall not, without prior written consent of the Corporation, recruit, solicit or hire, or
attempt to recruit,

solicit or hire, any employee, or independent contractor of the Corporation to leave the employment (or independent
contractor relationship) thereof, whether or not any such
employee or independent contractor is party to an employment agreement, for
the purpose of competing with the Business of the Corporation.

 
(3) The
Employee hereby agrees and covenants that he shall not, without prior written consent of the Corporation, attempt in any manner to solicit
or accept

from any customer of the Corporation, with whom Employee had significant contact during Employee’s employment by the
Corporation (whether under this Agreement or
otherwise), business competitive with the Business done by the Corporation with such customer
or to persuade or attempt to persuade any such customer to cease to do business
or to reduce the amount of business which such customer
has customarily done with the Corporation, or if any such customer elects to move its business to a person other than
the Corporation,
provide any services of the kind or competitive with the Business of the Corporation for such customer, or have any discussions regarding
any such service
with such customer, on behalf of such other person for the purpose of competing with the Business of the Corporation;
or

 
 



 
 

(4) Interfere
 with any relationship, contractual or otherwise, between the Corporation and any other party, including, without limitation, any supplier,
distributor, co-venturer or joint venturer of the Corporation, for the purpose of soliciting such other party to discontinue or reduce
 its business with the Corporation for the
purpose of competing with the Business of the Corporation.

 
(5) Notwithstanding
the provisions contained herein, the Corporation acknowledges that the Employee currently provides (strictly) educational services that

do not involve his employment activities with the Corporation. The Corporation agrees and shall permit Employee to continue providing
 such educational services in the
manner and to the extent in which Employee is currently performing such services.

 
With
respect to the activities described in this Section (9), particularly including, but not limited to, the subsections (1), (2), (3) and
(4) above, the restrictions

of this shall continue during the Term and, upon termination of the Employee’s employment for a period
of one (1) year thereafter. Further, the obligations as set forth pursuant
to these Sections shall be extended by the length of time
during which the Employee shall have been in breach of any of the provisions of this Agreement. The provisions of
this Section (9) shall
expressly survive termination of this Agreement and/or termination of the Employee’s employment with the Corporation.

 
10. Inventions
and Patents.
 
Employee
 agrees that all (i) inventions, innovations, improvements, developments, methods, designs, analyses, drawings, reports, financial methodology,

financial analysis methodology, funding procedures, and all similar or related information which directly relate to the business of the
Corporation or any of its subsidiaries or
affiliates, or to the business or other businesses which the Corporation or any of its subsidiaries
or affiliates has taken action to pursue, and (ii) research and development or
existing or future products or services and which are
 conceived, developed or made by Employee while employed by the Corporation, its subsidiaries or its affiliates
(collectively, the “Work
Product”) belong to the Corporation or such subsidiary or affiliate. Employee will promptly disclose all such Work Product to the
Corporation, and will
perform all actions reasonably requested by the Corporation (whether during or after the Employment Period) to
establish and confirm such ownership (including, without
limitation, the execution and delivery to the Corporation of such assignments,
consents, powers of attorney and other instruments which the Corporation may request from time
to time).
 

11. Section
409A.
 

The
 provisions of this Agreement are intended to comply, where applicable, with Section 409A of the Internal Revenue Code of 1986, as amended
 (the
“Code”) and any final regulations and guidance promulgated thereunder (“Section 409A”) and
shall be construed in a manner consistent with the requirements for avoiding
taxes or penalties under Section 409A. The Corporation and
 Employee agree to work together in good faith to consider amendments to this Agreement and to take such
reasonable actions which are
necessary, appropriate or desirable to avoid imposition of any additional tax or income recognition prior to actual payment to Employee
under
Section 409A.

 
 



 
 

To
the extent that Employee will be reimbursed for costs and expenses or in-kind benefits, except as otherwise permitted by Section 409A,
(a) the right to
reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit, (b) the amount of expenses
eligible for reimbursement, or in-kind benefits,
provided during any taxable year shall not affect the expenses eligible for reimbursement,
 or in-kind benefits to be provided, in any other taxable year; provided that the
foregoing clause (b) shall not be violated with regard
to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such expenses are
subject to a limit
related to the period the arrangement is in effect and (c) such payments shall be made on or before the last day of the taxable year
following the taxable year in
which you incurred the expense.

 
A
 termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the payment
 of any

amounts or benefits upon or following a termination of employment unless such termination constitutes a “Separation from
Service” within the meaning of Section 409A and,
for purposes of any such provision of this Agreement references to a “termination,”
“termination of employment” or like terms shall mean Separation from Service.

 
Each
 installment payable hereunder shall constitute a separate payment for purposes of Treasury Regulation Section 1.409A-2(b), including
 Treasury

Regulation Section 1.409A-2(b)(2)(iii). Each payment that is made within the terms of the “short-term deferral”
rule set forth in Treasury Regulation Section 1.409A-1(b)(4) is
intended to meet the “short-term deferral” rule. Each other
payment is intended to be a payment upon an involuntary termination from service and payable pursuant to Treasury
Regulation Section
1.409A-1(b)(9)(iii), et. seq., to the maximum extent permitted by that regulation, with any amount that is not exempt from Code Section
409A being subject
to Code Section 409A.

 
Notwithstanding
 anything to the contrary in this Agreement, if Employee is a “specified employee” within the meaning of Section 409A at the
 time of

Employee’s termination, then only that portion of the severance and benefits payable to Employee pursuant to this Agreement,
 if any, and any other severance payments or
separation benefits which may be considered deferred compensation under Section 409A (together,
the “Deferred Compensation Separation Benefits”), which (when considered
together) do not exceed the Section 409A Limit (as
 defined herein) may be made within the first six (6) months following Employee’s termination of employment in
accordance with the
payment schedule applicable to each payment or benefit. Any portion of the Deferred Compensation Separation Benefits in excess of the
Section 409A
Limit otherwise due to Employee on or within the six (6) month period following Employee’s termination will accrue
during such six (6) month period and will become
payable in one lump sum cash payment on the date six (6) months and one (1) day following
the date of Employee’s termination of employment. All subsequent Deferred
Compensation Separation Benefits, if any, will be payable
in accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to
the contrary, if Employee
dies following termination but prior to the six (6) month anniversary of Employee’s termination date, then any payments delayed
in accordance with
this Section will be payable in a lump sum as soon as administratively practicable after the date of Employee’s
death and all other Deferred Compensation Separation Benefits
will be payable in accordance with the payment schedule applicable to each
payment or benefit.

 
 



 
 

For
purposes of this Agreement, “Section 409A Limit” will mean a sum equal (x) to the amounts payable prior to March 15 following
 the year in which
Employee terminations plus (y) the lesser of two (2) times: (i) Employee’s annualized compensation based upon
 the annual rate of pay paid to Employee during the
Corporation’s taxable year preceding the Corporation’s taxable year of
Employee’s termination of employment as determined under Treasury Regulation 1.409A-1(b)(9)(iii)(A)
(1) and any IRS guidance issued
with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17)
of the
Code for the year in which Employee’s employment is terminated.

 
12. Indemnification.
 
The
Employee shall indemnify and save the Corporation harmless from and against any and all claims, demands, and actions against the Corporation
arising

out of the Employee’s activities or the Employee’s breach of this Agreement, and shall reimburse the Corporation
 for any and all costs, damages and expenses, including,
without limitation, all reasonable attorney’s fees, which the Corporation
pays or becomes obligated to pay by reason of such activities or breach. The provisions of this Section
shall not be construed to void
or limit any of the other rights granted to the Corporation or duties assumed by the Employee pursuant to this Agreement.

 
The
Corporation shall indemnify and save the Employee harmless from and against any and all claims, demands, and actions against the Employee
arising out

of the Employee’s activities during the course and scope of the Employee’s employment with the Corporation, and
shall reimburse the Employee for any and all costs, damages
and expenses, including, without limitation, all reasonable attorney’s
 fees, which the Employee pays or becomes obligated to pay by reason of such activities, unless such
claims, demands and/or actions arise
out of the Employee’s negligence, willful misconduct or unlawful behavior.

 
The
 provisions of this Section 12 shall expressly survive termination of this Agreement and/or termination of the Employee’s employment
 with the

Corporation.
 
13. Miscellaneous.
 
(a) The
Employee acknowledges that the services to be rendered by him under the provisions of this Agreement are of a special, unique and extraordinary

character and that it would be difficult or impossible to replace such services. Accordingly, the Employee agrees that any breach or
threatened breach by him of this Agreement,
specifically including, but not limited to, Sections 8, 9, or 10 of this Agreement shall
entitle the Corporation, in addition to all other legal remedies available to it, to apply to
any court of competent jurisdiction to
 seek to enjoin such breach or threatened breach. The parties understand and intend that each restriction agreed to by the Employee
hereinabove
shall be construed as separable and divisible from every other restriction, that the unenforceability of any restriction shall not limit
the enforceability, in whole or in
part, of any other restriction, and that one or more or all of such restrictions may be enforced in
whole or in part as the circumstances warrant. In the event that any restriction in
this Agreement is more restrictive than permitted
by law in the jurisdiction in which the Corporation seeks enforcement thereof, such restriction shall be limited to the extent
permitted
by law. The remedy of injunctive relief herein set forth shall be in addition to, and not in lieu of, any other rights or remedies that
the Corporation may have at law or
in equity.

 
 



 
 

(b) This
 is a personal services employment agreement. Consequently, the Employee may not assign or delegate any of his rights or duties under
 this
Agreement without the express written consent of the Corporation.

 
(c) The
Employee hereby represents and warrants to the Corporation that, except as otherwise disclosed in this Agreement, as of the date of this
Agreement,

the Employee is not subject to or otherwise restricted by the terms, provisions or conditions of any other non-competition,
non-solicitation and/or other covenant or restriction
with respect to any former employer of the Employee or otherwise, and that the
Employee may freely, and without restriction, (i) solicit prospective customers, suppliers,
employees, agents, managers, consultants,
directors, and independent contractors for and on behalf of the Corporation, and (ii) compete, and assist the Corporation to compete,
with any and all competitors of the Corporation, for and on behalf of the Corporation, subject only to the terms, provisions and conditions
 of this Agreement. The
representations and warranties of the Employee set forth under this provision shall expressly survive termination
 of this Agreement and/or termination of the Employee’s
employment with the Corporation.

 
(d) This
Agreement constitutes and embodies the full and complete understanding and agreement of the parties with respect to the Employee’s
employment

by the Corporation, supersedes all prior understandings and agreements, whether oral or written, between the Employee and
 the Corporation, and shall not be amended,
modified or changed except by an instrument in writing executed by the party to be charged.
It is the intention of the parties that the provisions of this Agreement hereof shall
be enforceable to the fullest extent permissible
under applicable law, but that the unenforceability (or modification to conform to such law) of any provision or provisions
hereof shall
not render unenforceable, or impair, the remainder thereof. If any provision or provisions hereof shall be deemed invalid, a Court of
competent jurisdiction is
empowered and authorized to delete or modify as necessary, the offending provision or provisions and to alter
the bounds thereof in order to render it valid and enforceable.

 
(e) No
waiver by either party of any provision or condition to be performed shall be deemed a waiver of similar or dissimilar provisions or
conditions at the

same time or any prior or subsequent time.
 
(f) This
Agreement shall inure to the benefit of, be binding upon and enforceable against, the parties hereto and their respective successors,
heirs, beneficiaries

and permitted assigns.
 
(g) The
headings contained in this Agreement are for convenience of reference only and shall not affect in any way the meaning or interpretation
of this

Agreement.
 

 



 
 

(h) All
notices, requests, demands and other communications required or permitted to be given hereunder shall be in writing and shall be deemed
to have been
duly given when personally delivered, sent by registered or certified mail, return receipt requested, postage prepaid, or
by private overnight mail service (e.g. Federal Express)
to the party at the address set forth above or to such other address as either
party may hereafter give notice of in accordance with the provisions hereof. Notices shall be deemed
given on the sooner of the date
actually received or the third business day after sending.

 
(i) 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.
 

IN
 ANY LAWSUIT BROUGHT BY OR AGAINST THE EMPLOYEE ARISING OUT OF OR OTHERWISE RELATED TO, DIRECTLY OR INDIRECTLY, THIS
AGREEMENT AND/OR
THE EMPLOYEE’S EMPLOYMENT WITH THE CORPORATION, THE EMPLOYEE HEREBY WAIVES THE RIGHT TO A JURY TRIAL.
THE EMPLOYEE ACKNOWLEDGES
THAT THE EMPLOYEE HAS READ AND UNDERSTANDS EACH AND EVERY ONE OF THE PROVISIONS SET FORTH IN
THIS AGREEMENT HEREINABOVE AND THAT SUCH
PROVISIONS ARE REASONABLE AND ENFORCEABLE.

 
(j) This
Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an original, but all of which together
shall

constitute one of the same instrument. The parties hereto have executed this Agreement as of the date set forth above.
 

[
signatures appear on next page ]
 
 



 
 
CORPORATION:    
NEXTPLAT
CORP    
     
     
By:
CHARLES M. FERNANDEZ,    
     
Title:
Executive Chairman and CEO    
     
EMPLOYEE:    
     
     
By:
ROBERT BEDWELL    
 
 

 



 
Exhibit
10.7

 
EMPLOYMENT
AGREEMENT

 
THIS
EMPLOYMENT AGREEMENT is made and entered into effective as of the 14th day of November, 2022 (the “Effective Date”),
by and between NEXTPLAT

CORP, a Nevada corporation with offices at 3250 Mary Street, Suite 410, Coconut Grove, Florida 33133 (the
“Corporation”), and PAUL THOMSON (the “Employee”),
under the following circumstances:

 
RECITALS:

 
A. The
Corporation desires to secure the services of the Employee upon the terms and conditions hereinafter set forth; and
 
B. The
Employee desires to render services to the Corporation upon the terms and conditions hereinafter set forth.
 
NOW,
THEREFORE, the parties mutually agree as follows:
 
1. Terms
of Employment. The Corporation hereby employs the Employee and the Employee hereby accepts employment as an Employee of the Corporation,

subject to the terms and conditions set forth in this Agreement.
 
2. Duties.
 The Employee shall serve as Senior Vice-President for Mergers, Acquisitions and Special Projects of the Corporation, with such duties,

responsibilities, and authority as are commensurate and consistent with his position, as may be, from time to time, assigned to him by
the CEO of the Corporation. During the
Term (as defined in Section 3), the Employee shall devote all of his full business time and efforts
to the performance of his duties hereunder unless otherwise authorized by the
CEO. Employee shall notify Corporation of any physical,
mental, or emotional incapacity resulting from injury, sickness or disease that affects Employee’s ability to carry out
the duties
and responsibilities of Employee’s position.

 
3. Termination
of Employee’s Prior Employment Agreement and Terms of Employment.
 
(a) Employer
 and Employee acknowledge and agree that Employee was previously employed by the Corporation as Executive Vice President and Chief

Financial
 Officer pursuant to that certain Employment Agreement by and between the Corporation and the Employee (the “Prior Employment Agreement”).
 However,
Employee delivered his written notice of resignation of said employment, in accordance with the Prior Employment Agreement,
 to the Corporation and the Corporation
accepted his resignation, effective November 14, 2022. Consequently, except as set forth herein,
the Prior Employment Agreement is deemed null and void, and of no further
force and effect. Notwithstanding, the Corporation and the
Employee have mutually agreed to enter into this Agreement on the date first written above.

 
(b) The
term of the Employee’s employment hereunder, unless sooner terminated as provided herein (the “Initial Term”),
shall be for a period of one (1)

year commencing on the Effective Date. The term of this Agreement may be extended by the CEO, at his
sole and absolute discretion, for additional terms of one (1) year
each (each a “Renewal Term For purposes of this Agreement,
the Initial Term and any Renewal Term are hereinafter collectively referred to as the “Term.”. In the event the
Corporation
determines that it is not offering the Employee a Renewal Term, the Corporation may, but is not obligated to provide Employee with a
“non-renewal letter”.

 
 



 
 

4. Compensation
of Employee.
 
(a) The
Corporation shall pay the Employee as compensation for his services hereunder, in bi-weekly installments during the Term, the sum of
$150,000.00

(the “Annual Base Salary”), less such deductions as shall be required to be withheld by applicable law
 and regulations and monthly advances against the salary. The
Corporation shall review the Base Salary on an annual basis and has the
right, but not the obligation, to increase it.

 
(b) Equity
Awards. Notwithstanding Employee’s prior delivery of the notice of resignation in connection with the Prior Employment Agreement,
 and the

Corporation’s acceptance thereof, and further notwithstanding anything else contained in this Agreement to the contrary,
Employee shall be entitled to keep all of his rights and
interest in and to the Options specifically described in, in accordance with,
and subject to, the terms and conditions set forth in the Prior Employment Agreement.

 
(c)
The Corporation shall pay or reimburse the Employee for all reasonable out-of-pocket expenses actually incurred or paid by the Employee
in the course of

his employment, consistent with the Corporation’s policy for reimbursement of expenses which may be modified from
time to time without notice.
 
5. Termination.
 
(a) This
Agreement and the Employee’s employment hereunder shall terminate upon the happening of any of the following events:
 
(i) upon
the Employee’s death;
 
(ii) upon
the Employee’s “Total Disability” (as defined in Section 22(c)(3) of the Internal Revenue Code of 1986, as amended);
 
(iii) subject
to relevant provisions contained herein, upon the expiration of the Initial Term of this Agreement or any Renewal Term thereof, if either
party has

provided a timely notice of non-renewal in accordance with Section 3, above;
 
(iv) at
either Party’s option, at any time upon thirty (30) days prior written notice to the other Party. In the event of a termination
pursuant to this Section 5(a)

(iv), Employee shall be entitled to receive applicable payments as set forth in Section 6(c) below, if any,
as well as entitled to keep all of his rights and interest in and to the
Options specifically described in and in accordance with, and
subject to, the terms and conditions set forth in the Prior Employment Agreement.

 
 



 
 

(v) At
the Corporation’s option, in the event of an act of Employee, defined in Section 5(b) below, as constituting “Cause”
for termination by the Corporation.
 
(vi) Nothing
in this Section 5(a) shall be construed to waive the Employee’s rights, if any, under existing law including, without limitation,
the Family and

Medical Leave Act of 1993, 29 U.S.C. s.2601 et seq. and the Americans with Disabilities Act, 42 U.S.C. s12101 et
seq.
 
(b) For
purposes of this Agreement, the term “Cause” shall mean:
 
(i) conviction
of a felony or a crime involving fraud or moral turpitude; or
 
(ii) theft,
material act of dishonesty or fraud, intentional falsification of any employment or Corporation records, or commission of any criminal
act which

impairs Employee’s ability to perform appropriate employment duties for the Corporation; or
 
(iii) intentional
or reckless conduct or gross negligence materially harmful to the Corporation or the successor to the Corporation after a Change in Control

Transaction, including violation of a non-competition or confidentiality agreement; or
 
(iv) willful
failure to follow lawful and reasonable instructions of the person or body to which Employee reports, which failure, if curable, is not
cured within

thirty (30) days after written notice to the Employee thereof; or
 
(v) gross
negligence or willful misconduct in the performance of Employee’s assigned duties; or
 
(vi)  any material breach of this Agreement by Employee, which breach, if curable, is not cured within
fifteen (15) days after written notice to the Employee

of such breach.
 
6. Effects
of Termination.
 
(a) Upon
termination of the Employee’s employment pursuant to Section 5(a)(i) or (ii), in addition to the accrued but unpaid compensation
through the date of

death or Total Disability and any other benefits accrued to him under any Benefit Plans outstanding at such time
and the reimbursement of documented, unreimbursed expenses
incurred prior to such date, the Employee or his estate or beneficiaries,
as applicable, shall be entitled to the following severance benefits: (i) continued provision for a period of
six (6) months following
 the Employee’s death or Total Disability of benefits under Benefit Plans extended from time to time by the Corporation to Employees;
 and (ii)
payment on a pro-rated basis of any bonus or other payments earned in connection with any bonus plan to which the Employee was
a participant as of the date of death or Total
Disability earned prior to the date of termination.

 
(b) Upon
termination of the Employee’s employment pursuant to Section 5(a)(iii), where the Corporation has offered to renew the term of
the Employee’s

employment for an additional one (1) year period and the Employee chooses not to continue in the employ of the Corporation,
the Employee shall be entitled to receive only the
accrued but unpaid compensation through the date of termination and any other benefits
 accrued to him under any Benefit Plans outstanding at such time and the
reimbursement of documented, unreimbursed expenses incurred prior
to such date. In the event the Corporation tenders a Non-Renewal Notice to the Employee or otherwise
determines that it will not be offering
a Renewal Term, then the Employee shall be entitled to the same severance benefits as if the Employee’s employment were terminated
pursuant to Section 5(a)(iii); provided, however, if such Non-Renewal Notice was triggered due to the Corporation’s
statement that the Employee’s employment was terminated
due to Section 5(a)(v) (for “Cause”), then payment of severance
benefits will be contingent upon a determination as to whether termination was properly for “Cause.”

 
 



 
 

(c) Upon
termination of the Employee’s employment pursuant to Section 5(a)(v) or other than pursuant to Section 5(a)(i), 5(a)(ii), 5(a)(iii),
5(a)(iv), or 5(a)
(vi) (i.e., without “Cause”), the Employee shall be entitled to and be paid (i) accrued but unpaid compensation
 and vacation pay through the date of Termination, less
withholding of all applicable taxes; (ii) the reimbursement of documented, unreimbursed
expenses incurred prior to such date; and (iii) payment on a pro-rated basis, calculated
as of the date of termination, of any bonus
 or other payments earned in connection with any bonus plan to which the Employee was a participant as of the date of the
Employee’s
termination of employment, less withholding of all applicable taxes.

 
(d) Any
payments required to be made hereunder by the Corporation to the Employee shall continue to the Employee’s beneficiaries in the
event of his death

until paid in full.
 
(e) The
 Employee agrees that the termination of this Agreement or the expiration of the term of this Agreement or the termination of the Employee’s

employment by the Corporation pursuant to the terms hereof shall not release the Employee from any of the Employee’s non-competition,
 non-disclosure and/or non-
solicitation obligations contained herein.

 
7. Time
Off. In additional to standard holidays, the Employee shall be entitled to take reasonable amounts of time off for vacation, illness,
 and personal

matters during which period his salary shall be paid in full. Discretionary absences of longer than one week should be scheduled
at such time or times as the Employee and the
Corporation shall determine is mutually convenient and must be approved in advance by the
CEO of the Corporation.

 
8.  Disclosure of Confidential Information.
 
(a)
The Employee recognizes, acknowledges and agrees that he has had and will continue to have access to secret and confidential information
regarding the

Corporation, its subsidiaries and their respective businesses (“Confidential Information”), including
but not limited to, its products, methods, formulas, software code, patents,
sources of supply, developments, customer dealings, financial
and other data, accounting methods, third party contracts and agreements, know-how, trade secrets and business
plans. The Employee acknowledges
that such information is of great value to the Corporation, is the sole property of the Corporation, and has been and will be acquired
by him
in confidence. In consideration of the obligations undertaken by the Corporation herein, the Employee will not, at any time, during
or after his employment hereunder, reveal,
divulge or make known to any person, any Confidential Information acquired by the Employee
during the course of his employment, which is treated as confidential by the
Corporation, and not otherwise in the public domain, except
as required by law (but only after Employee has provided the Corporation with reasonable notice and opportunity
to take action against
any legally required disclosure. The provisions of this Section 8 shall survive the termination of the Employee’s employment hereunder.

 
 



 
 

(b) The
Employee affirms that he does not possess and will not rely upon the protected trade secrets or confidential or proprietary information
of any prior
employer(s) in providing services to the Corporation or its subsidiaries.

 
(c) In
the event that the Employee’s employment with the Corporation terminates for any reason, the Employee shall deliver forthwith to
the Corporation any

and all originals and copies, including those in electronic or digital formats, of Confidential Information; provided,
however, Employee shall be entitled to retain (i) papers and
other materials of a personal nature, including, but not limited to, photographs,
correspondence, personal diaries, calendars and rolodexes, personal files and phone books, (ii)
information showing his compensation
or relating to reimbursement of expenses, (iii) information that he reasonably believes may be needed for tax purposes and (iv) copies
of
plans, programs and agreements relating to his employment, or termination thereof, with the Corporation, provided same do not contain
 any Confidential Information
whatsoever.

 
(d) Post-Termination
Assistance. Upon the Employee’s termination of employment with the Corporation, the Employee agrees to fully cooperate in all matters

relating to the winding up or pending work on behalf of the Corporation and the orderly transfer of work to other employees of the Corporation
following any termination of the
Employees’ employment. The Employee further agrees that Employee will provide, upon reasonable
 notice, such information and assistance to the Corporation as may
reasonably be requested by the Corporation in connection with any audit,
governmental investigation, litigation, or other dispute in which the Corporation is or may become a
party and as to which the Employee
has knowledge; provided, however, that (i) the Corporation agrees to reimburse the Employee for any related out-of-pocket expenses,
including
travel expenses, and (ii) any such assistance may not unreasonably interfere with Employee’s then current employment. The Employee
specifically acknowledges and
agrees that any payments owed to the Employee, to be paid post-termination, may be withheld by the Corporation
 until such time as Employee fully complies with this
provision. Employee acknowledges and agrees that such provision is fair and reasonable,
and Employee has voluntarily agreed to the terms and conditions of this provision.
This provision shall survive the termination of the
Employee’s employment with the Corporation.

 
9. Non-Competition
and Non-Solicitation.
 
(a) The
Employee agrees and acknowledges that the Confidential Information that the Employee has already received and will receive is valuable
 to the

Corporation and that its protection and maintenance constitutes a legitimate business interest of the Corporation, to be protected
by the non-competition restrictions set forth
herein. The Employee agrees and acknowledges that the non-competition restrictions set
 forth herein are reasonable and necessary and do not impose undue hardship or
burdens on the Employee. The Employee also acknowledges
 that the Corporation’s business is conducted worldwide (the “Territory”), and that the Territory, scope of
prohibited
competition, and time duration set forth in the non-competition restrictions set forth below are reasonable and necessary to maintain
the value of the Confidential
Information of, and to protect the goodwill and other legitimate business interests of, the Corporation,
its affiliates and/or its clients or customers. The provisions of this Section
9 shall survive the termination of the Employee’s
employment hereunder for a period of six (6) months after the termination of Employee’s employment for whatever reason,
and regardless
whether the termination is voluntary or involuntary, within the Territory.

 
 



 
 

(b) The
Employee hereby agrees and covenants that he shall not without the prior written consent of the Corporation, directly or indirectly,
in any capacity
whatsoever, including, without limitation, as an employee, employer, consultant, principal, partner, shareholder, officer,
 director or any other individual or representative
capacity (other than (i) as a holder of less than two (2%) percent of the outstanding
securities of a company whose shares are traded on any national securities exchange or (ii)
as a limited partner, passive minority interest
holder in a venture capital fund, private equity fund or similar investment entity which holds or may hold an equity or debt
position
in portfolio companies that are competitive with the Corporation; provided however, that the Employee shall be precluded from serving
as an operating partner, general
partner, manager or governing board designee with respect to such portfolio companies), whether on the
Employee’s own behalf or on behalf of any other person or entity or
otherwise howsoever, during the Term and for a period of one
(1) year after the termination of the Employee’s employment for whatever reason, and regardless whether the
termination in voluntary
 or involuntary, within the Territory. The Employee hereby acknowledges and agrees that if the Employee’s employment with the Corporation
 is
terminated, the Employee will be able to earn a livelihood without violating any of the restrictions contained in this Agreement concerning
non-competition, non-solicitation of
employees, non-solicitation of customers or otherwise, and the Employee’s ability to earn
such a livelihood without violating such restrictions is a material condition to the
Corporation’s employment of the Employee.

 
In
addition,

 
(1) The
Employee hereby agrees and covenants that he shall not, without prior written consent of the Corporation, engage, own, manage, operate,
control, be

employed by, consult for, participate in, or be connected in any manner with the ownership, management, operation or control
of any business in competition with the Business
of the Corporation, as defined in the next sentence. “Business” shall
mean eCommerce sales, development and/or services, including, but not limited to, those in connection to
“crypto” related
businesses and services, which shall also include, but not be limited to, commerce, development, sales and/or service relating to NFTs,
which compete with the
Corporation.

 
(2) The
Employee hereby agrees and covenants that he shall not, without prior written consent of the Corporation, recruit, solicit or hire, or
attempt to recruit,

solicit or hire, any employee, or independent contractor of the Corporation to leave the employment (or independent
contractor relationship) thereof, whether or not any such
employee or independent contractor is party to an employment agreement, for
the purpose of competing with the Business of the Corporation.

 
(3) The
Employee hereby agrees and covenants that he shall not, without prior written consent of the Corporation, attempt in any manner to solicit
or accept

from any customer of the Corporation, with whom Employee had significant contact during Employee’s employment by the
Corporation (whether under this Agreement or
otherwise), business competitive with the Business done by the Corporation with such customer
or to persuade or attempt to persuade any such customer to cease to do business
or to reduce the amount of business which such customer
has customarily done with the Corporation, or if any such customer elects to move its business to a person other than
the Corporation,
provide any services of the kind or competitive with the Business of the Corporation for such customer, or have any discussions regarding
any such service
with such customer, on behalf of such other person for the purpose of competing with the Business of the Corporation;
or

 
 



 
 

(4) Interfere
 with any relationship, contractual or otherwise, between the Corporation and any other party, including, without limitation, any supplier,
distributor, co-venturer or joint venturer of the Corporation, for the purpose of soliciting such other party to discontinue or reduce
 its business with the Corporation for the
purpose of competing with the Business of the Corporation.

 
With
respect to the activities described in this Section (9), particularly including, but not limited to, the subsections (1), (2), (3) and
(4) above, the restrictions

of this shall continue during the Term and, upon termination of the Employee’s employment for a period
of one (1) year thereafter. Further, the obligations as set forth pursuant
to these Sections shall be extended by the length of time
during which the Employee shall have been in breach of any of the provisions of this Agreement. The provisions of
this Section (9) shall
expressly survive termination of this Agreement and/or termination of the Employee’s employment with the Corporation.

 
10. Inventions
and Patents.
 
Employee
 agrees that all (i) inventions, innovations, improvements, developments, methods, designs, analyses, drawings, reports, financial methodology,

financial analysis methodology, funding procedures, and all similar or related information which directly relate to the business of the
Corporation or any of its subsidiaries or
affiliates, or to the business or other businesses which the Corporation or any of its subsidiaries
or affiliates has taken action to pursue, and (ii) research and development or
existing or future products or services and which are
 conceived, developed or made by Employee while employed by the Corporation, its subsidiaries or its affiliates
(collectively, the “Work
Product”) belong to the Corporation or such subsidiary or affiliate. Employee will promptly disclose all such Work Product to the
Corporation, and will
perform all actions reasonably requested by the Corporation (whether during or after the Employment Period) to
establish and confirm such ownership (including, without
limitation, the execution and delivery to the Corporation of such assignments,
consents, powers of attorney and other instruments which the Corporation may request from time
to time).

 
11. Section
409A.
 
The
 provisions of this Agreement are intended to comply, where applicable, with Section 409A of the Internal Revenue Code of 1986, as amended
 (the

“Code”) and any final regulations and guidance promulgated thereunder (“Section 409A”) and
shall be construed in a manner consistent with the requirements for avoiding
taxes or penalties under Section 409A. The Corporation and
 Employee agree to work together in good faith to consider amendments to this Agreement and to take such
reasonable actions which are
necessary, appropriate or desirable to avoid imposition of any additional tax or income recognition prior to actual payment to Employee
under
Section 409A.

 
 



 
 

To
the extent that Employee will be reimbursed for costs and expenses or in-kind benefits, except as otherwise permitted by Section 409A,
(a) the right to
reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit, (b) the amount of expenses
eligible for reimbursement, or in-kind benefits,
provided during any taxable year shall not affect the expenses eligible for reimbursement,
 or in-kind benefits to be provided, in any other taxable year; provided that the
foregoing clause (b) shall not be violated with regard
to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such expenses are
subject to a limit
related to the period the arrangement is in effect and (c) such payments shall be made on or before the last day of the taxable year
following the taxable year in
which you incurred the expense.

 
A
 termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the payment
 of any

amounts or benefits upon or following a termination of employment unless such termination constitutes a “Separation from
Service” within the meaning of Section 409A and,
for purposes of any such provision of this Agreement references to a “termination,”
“termination of employment” or like terms shall mean Separation from Service.

 
Each
 installment payable hereunder shall constitute a separate payment for purposes of Treasury Regulation Section 1.409A-2(b), including
 Treasury

Regulation Section 1.409A-2(b)(2)(iii). Each payment that is made within the terms of the “short-term deferral”
rule set forth in Treasury Regulation Section 1.409A-1(b)(4) is
intended to meet the “short-term deferral” rule. Each other
payment is intended to be a payment upon an involuntary termination from service and payable pursuant to Treasury
Regulation Section
1.409A-1(b)(9)(iii), et. seq., to the maximum extent permitted by that regulation, with any amount that is not exempt from Code Section
409A being subject
to Code Section 409A.

 
Notwithstanding
 anything to the contrary in this Agreement, if Employee is a “specified employee” within the meaning of Section 409A at the
 time of

Employee’s termination, then only that portion of the severance and benefits payable to Employee pursuant to this Agreement,
 if any, and any other severance payments or
separation benefits which may be considered deferred compensation under Section 409A (together,
the “Deferred Compensation Separation Benefits”), which (when considered
together) do not exceed the Section 409A Limit (as
 defined herein) may be made within the first six (6) months following Employee’s termination of employment in
accordance with the
payment schedule applicable to each payment or benefit. Any portion of the Deferred Compensation Separation Benefits in excess of the
Section 409A
Limit otherwise due to Employee on or within the six (6) month period following Employee’s termination will accrue
during such six (6) month period and will become
payable in one lump sum cash payment on the date six (6) months and one (1) day following
the date of Employee’s termination of employment. All subsequent Deferred
Compensation Separation Benefits, if any, will be payable
in accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to
the contrary, if Employee
dies following termination but prior to the six (6) month anniversary of Employee’s termination date, then any payments delayed
in accordance with
this Section will be payable in a lump sum as soon as administratively practicable after the date of Employee’s
death and all other Deferred Compensation Separation Benefits
will be payable in accordance with the payment schedule applicable to each
payment or benefit.

 
 



 
 

For
purposes of this Agreement, “Section 409A Limit” will mean a sum equal (x) to the amounts payable prior to March 15 following
 the year in which
Employee terminations plus (y) the lesser of two (2) times: (i) Employee’s annualized compensation based upon
 the annual rate of pay paid to Employee during the
Corporation’s taxable year preceding the Corporation’s taxable year of
Employee’s termination of employment as determined under Treasury Regulation 1.409A-1(b)(9)(iii)(A)
(1) and any IRS guidance issued
with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17)
of the
Code for the year in which Employee’s employment is terminated.

 
12. Indemnification.
 
The
Employee shall indemnify and save the Corporation harmless from and against any and all claims, demands, and actions against the Corporation
arising

out of the Employee’s activities or the Employee’s breach of this Agreement, and shall reimburse the Corporation
 for any and all costs, damages and expenses, including,
without limitation, all reasonable attorney’s fees, which the Corporation
pays or becomes obligated to pay by reason of such activities or breach. The provisions of this Section
shall not be construed to void
or limit any of the other rights granted to the Corporation or duties assumed by the Employee pursuant to this Agreement.

 
The
Corporation shall indemnify and save the Employee harmless from and against any and all claims, demands, and actions against the Employee
arising out

of the Employee’s activities during the course and scope of the Employee’s employment with the Corporation, and
shall reimburse the Employee for any and all costs, damages
and expenses, including, without limitation, all reasonable attorney’s
 fees, which the Employee pays or becomes obligated to pay by reason of such activities, unless such
claims, demands and/or actions arise
out of the Employee’s negligence, willful misconduct or unlawful behavior.

 
The
 provisions of this Section 12 shall expressly survive termination of this Agreement and/or termination of the Employee’s employment
 with the

Corporation.
 
13. Miscellaneous.
 
(a) The
Employee acknowledges that the services to be rendered by him under the provisions of this Agreement are of a special, unique and extraordinary

character and that it would be difficult or impossible to replace such services. Accordingly, the Employee agrees that any breach or
threatened breach by him of this Agreement,
specifically including, but not limited to, Sections 8, 9, or 10 of this Agreement shall
entitle the Corporation, in addition to all other legal remedies available to it, to apply to
any court of competent jurisdiction to
 seek to enjoin such breach or threatened breach. The parties understand and intend that each restriction agreed to by the Employee
hereinabove
shall be construed as separable and divisible from every other restriction, that the unenforceability of any restriction shall not limit
the enforceability, in whole or in
part, of any other restriction, and that one or more or all of such restrictions may be enforced in
whole or in part as the circumstances warrant. In the event that any restriction in
this Agreement is more restrictive than permitted
by law in the jurisdiction in which the Corporation seeks enforcement thereof, such restriction shall be limited to the extent
permitted
by law. The remedy of injunctive relief herein set forth shall be in addition to, and not in lieu of, any other rights or remedies that
the Corporation may have at law or
in equity.

 
 



 
 

(b) This
 is a personal services employment agreement. Consequently, the Employee may not assign or delegate any of his rights or duties under
 this
Agreement without the express written consent of the Corporation.

 
(c) The
Employee hereby represents and warrants to the Corporation that, except as otherwise disclosed in this Agreement, as of the date of this
Agreement,

the Employee is not subject to or otherwise restricted by the terms, provisions or conditions of any other non-competition,
non-solicitation and/or other covenant or restriction
with respect to any former employer of the Employee or otherwise, and that the
Employee may freely, and without restriction, (i) solicit prospective customers, suppliers,
employees, agents, managers, consultants,
directors, and independent contractors for and on behalf of the Corporation, and (ii) compete, and assist the Corporation to compete,
with any and all competitors of the Corporation, for and on behalf of the Corporation, subject only to the terms, provisions and conditions
 of this Agreement. The
representations and warranties of the Employee set forth under this provision shall expressly survive termination
 of this Agreement and/or termination of the Employee’s
employment with the Corporation.

 
(d) This
Agreement constitutes and embodies the full and complete understanding and agreement of the parties with respect to the Employee’s
employment

by the Corporation, supersedes all prior understandings and agreements, whether oral or written, between the Employee and
 the Corporation, and shall not be amended,
modified or changed except by an instrument in writing executed by the party to be charged.
It is the intention of the parties that the provisions of this Agreement hereof shall
be enforceable to the fullest extent permissible
under applicable law, but that the unenforceability (or modification to conform to such law) of any provision or provisions
hereof shall
not render unenforceable, or impair, the remainder thereof. If any provision or provisions hereof shall be deemed invalid, a Court of
competent jurisdiction is
empowered and authorized to delete or modify as necessary, the offending provision or provisions and to alter
the bounds thereof in order to render it valid and enforceable.

 
(e) No
waiver by either party of any provision or condition to be performed shall be deemed a waiver of similar or dissimilar provisions or
conditions at the

same time or any prior or subsequent time.
 
(f) This
Agreement shall inure to the benefit of, be binding upon and enforceable against, the parties hereto and their respective successors,
heirs, beneficiaries

and permitted assigns.
 
(g) The
headings contained in this Agreement are for convenience of reference only and shall not affect in any way the meaning or interpretation
of this

Agreement.
 
(h) All
notices, requests, demands and other communications required or permitted to be given hereunder shall be in writing and shall be deemed
to have been

duly given when personally delivered, sent by registered or certified mail, return receipt requested, postage prepaid, or
by private overnight mail service (e.g. Federal Express)
to the party at the address set forth above or to such other address as either
party may hereafter give notice of in accordance with the provisions hereof. Notices shall be deemed
given on the sooner of the date
actually received or the third business day after sending.

 
 



 
 

(i) 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.

 
IN
ANY LAWSUIT BROUGHT BY OR AGAINST THE EMPLOYEE ARISING OUT OF OR OTHERWISE RELATED TO, DIRECTLY OR INDIRECTLY, THIS
AGREEMENT AND/OR
THE EMPLOYEE’S EMPLOYMENT WITH THE CORPORATION, THE EMPLOYEE HEREBY WAIVES THE RIGHT TO A JURY TRIAL.
THE EMPLOYEE ACKNOWLEDGES
THAT THE EMPLOYEE HAS READ AND UNDERSTANDS EACH AND EVERY ONE OF THE PROVISIONS SET FORTH IN
THIS AGREEMENT HEREINABOVE AND THAT SUCH
PROVISIONS ARE REASONABLE AND ENFORCEABLE.

 
(j) This
Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an original, but all of which together
shall

constitute one of the same instrument. The parties hereto have executed this Agreement as of the date set forth above.
 

[
signatures appear on next page ]
 
 



 
 
 
CORPORATION:    
NEXTPLAT
CORP    
     
     
By:
CHARLES M. FERNANDEZ,    
     
Title:
Executive Chairman and CEO    
     
EMPLOYEE:    
     
     
By:
PAUL THOMSON    
 
 

 



 
Exhibit
10.8

 
EMPLOYMENT
AGREEMENT

 
THIS
EMPLOYMENT AGREEMENT is made and entered into effective as of the 14th day of November, 2022 (the “Effective Date”),
by and between NEXTPLAT

CORP, a Nevada corporation with offices at 3250 Mary Street, Suite 410, Coconut Grove, Florida 33133 (the
“Corporation”), and CECILE MUNNIK (the “Employee”),
under the following circumstances:

 
RECITALS:

 
A. The
Corporation desires to secure the services of the Employee upon the terms and conditions hereinafter set forth; and
 
B. The
Employee desires to render services to the Corporation upon the terms and conditions hereinafter set forth.
 
NOW,
THEREFORE, the parties mutually agree as follows:
 
1. Terms
of Employment. The Corporation hereby employs the Employee and the Employee hereby accepts employment as an Employee of the Corporation,

subject to the terms and conditions set forth in this Agreement.
 
2. Duties.
The Employee shall serve as Chief Financial Officer of the Corporation, with such duties, responsibilities, and authority as are
commensurate and

consistent with his position, as may be, from time to time, assigned to her by the CEO of the Corporation. During the
Term (as defined in Section 3), the Employee shall devote
all of her full business time and efforts to the performance of her duties
 hereunder unless otherwise authorized by the CEO. Notwithstanding, anything contained herein
regarding Employee’s duties, the Corporation
specifically acknowledges and agrees that beginning on the Effective Date and continuing through June 30, 2023, Employee shall
be devoting
thirty (30%) percent of her business time and efforts to the performance of her duties hereunder to the Corporation (“Employee’s
Partial Employment Period”) and
the remaining seventy (70%) percent of her business time and efforts to Progressive Care Inc.,
a Delaware corporation (“Progressive”), pursuant to that certain Amended and
Restated Employment Agreement dated November
22, 2021 (the “Progressive Employment Agreement”), as amended by that certain Amendment #1 to Amended and Restated
Employment Agreement by and between Employee and Progressive, dated effective as of November 14, 2022 (the “Progressive Employment
Agreement Addendum”, a copy
of which is attached hereto and incorporated herein as Exhibit “A”).
Thereafter, the Employee’s Partial Employment Period shall immediately and automatically expire and
terminate Employee shall fully
cease employment with Progressive, and, commencing on July 1, 2023, Employee shall be devoting all of her business time and efforts to
the
performance of her duties hereunder unless otherwise authorized by the CEO. Employee shall notify Corporation of any physical, mental,
or emotional incapacity resulting
from injury, sickness or disease that affects Employee’s ability to carry out the duties and
responsibilities of Employee’s position.

 
 



 
 

3. Termination
of Employee’s Prior Employment Agreement and Terms of Employment.
 
(a) Employer
and Employee acknowledge and agree that Employee is currently employed under that certain Progressive Employment Agreement as amended

by that certain Progressive Employment Agreement Addendum as more fully described in Section 2 above. In accordance with the terms and
 conditions set forth in the
Progressive Employment Agreement Addendum, Employee will, upon or prior to Employee’s commencement
with her full-time Employment with Employer pursuant to this
Agreement, have terminated the Progressive Employment Agreement, as amended
in full other than rights to any Equity Awards from Progressive to which Employee may be
entitled.

 
(b) The
term of the Employee’s employment hereunder, unless sooner terminated as provided herein (the “Initial Term”),
shall be for a period of three (3)

years commencing on the Effective Date. The term of this Agreement may be extended by the CEO, at
his sole and absolute discretion, for additional terms of one (1) year
each (each a “Renewal Term For purposes of this Agreement,
the Initial Term and any Renewal Term are hereinafter collectively referred to as the “Term.”. In the event the
Corporation
determines that it is not offering the Employee a Renewal Term, the Corporation may, but is not obligated to provide Employee with a
“non-renewal letter”.

 
4. Compensation
of Employee.
 
(a) During
 the Employee’s Partial Employment Period, the Corporation shall pay the Employee as compensation for her services hereunder, in
bi-weekly

installments during the Partial Employment Period, the sum of $67,500.00 (the “Partial Employment Period Base Salary”),
 less such deductions as shall be required to be
withheld by applicable law and regulations and monthly advances against the salary. Thereafter,
commencing on July 1, 2023, Employee shall begin her full-time Employment
with the Corporation for which the Corporation shall pay the
Employee as compensation for her services hereunder, in bi-weekly installments during the Term, the sum of
$225,000.00 (the “Annual
Base Salary”), less such deductions as shall be required to be withheld by applicable law and regulations and monthly advances
against the salary.
The Corporation shall review the Base Salary on an annual basis and has the right, but not the obligation, to increase
it.

 
(b) Equity
Awards. Employee shall be eligible for such grants of awards under stock option or other equity incentive plans of the Corporation
adopted by the

Board and approved by the Corporation’s stockholders (or any successor or replacement plan adopted by the Board
 and approved by the Corporation’s stockholders) (the
“Plan”) as the CEO AND Compensation Committee of the Corporation
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. Initially,
 Employee shall be entitled to and receive as additional
compensation 50,000.00 shares in Share Awards in the form of stock options with
a vesting schedule as follows: i) 25,000.00 shares of the Share Awards shall vest on the one-
year anniversary of the Employee’s
commencement of Employment as set forth herein; ii) 10,000.00 shares of the Share Awards shall vest on the two-year anniversary of the
Employee’s commencement of Employment as set forth herein; and iii) 15,000.00 shares of the Share Awards shall vest on the three-year
 anniversary of the Employee’s
commencement of Employment as set forth herein.

 
 



 
 

(c) Notwithstanding
 anything contained in this Agreement to the contrary, Employee shall be entitled to keep all of her rights and interest in and to the
Options specifically described in, in accordance with, and subject to the terms and conditions set forth in the Progressive Employment
Agreement.

 
(d)
The Corporation shall pay or reimburse the Employee for all reasonable out-of-pocket expenses actually incurred or paid by the Employee
in the course of

her employment, consistent with the Corporation’s policy for reimbursement of expenses which may be modified from
time to time without notice.
 
5. Termination.
 
(a) This
Agreement and the Employee’s employment hereunder shall terminate upon the happening of any of the following events:
 
(i) upon
the Employee’s death;
 
(ii) upon
the Employee’s “Total Disability” (as defined in Section 22(c)(3) of the Internal Revenue Code of 1986, as amended);
 
(iii) subject
to relevant provisions contained herein, upon the expiration of the Initial Term of this Agreement or any Renewal Term thereof, if either
party has

provided a timely notice of non-renewal in accordance with Section 3, above;
 
(iv) at
the Corporation’s option, at any time upon thirty (30) days prior written notice to the Employee. In such event, the Corporation
shall pay Employee the

lesser of six (6) months’ salary or the balance of salary owed to the Employee based upon the remaining
time left in the Term at the time written notice is given;
 
(v) at
 the Corporation’s option, in the event of an act by the Employee, defined in Section 5(b), below, as constituting “Cause”
 for termination by the

Corporation.
 
(vi) Nothing
in this Section 5(a) shall be construed to waive the Employee’s rights, if any, under existing law including, without limitation,
the Family and

Medical Leave Act of 1993, 29 U.S.C. s.2601 et seq. and the Americans with Disabilities Act, 42 U.S.C. s12101 et
seq.
 
(b) For
purposes of this Agreement, the term “Cause” shall mean:
 
(i) conviction
of a felony or a crime involving fraud or moral turpitude; or
 
(ii) theft,
material act of dishonesty or fraud, intentional falsification of any employment or Corporation records, or commission of any criminal
act which

impairs Employee’s ability to perform appropriate employment duties for the Corporation; or
 
(iii) intentional
or reckless conduct or gross negligence materially harmful to the Corporation or the successor to the Corporation after a Change in Control

Transaction, including violation of a non-competition or confidentiality agreement; or
 

 



 
 

(iv) willful
failure to follow lawful and reasonable instructions of the person or body to which Employee reports, which failure, if curable, is not
cured within
thirty (30) days after written notice to the Employee thereof; or

 
(v) gross
negligence or willful misconduct in the performance of Employee’s assigned duties; or
 
(vi)  any material breach of this Agreement by Employee, which breach, if curable, is not cured within
fifteen (15) days after written notice to the Employee

of such breach.
 
6. Effects
of Termination.
 
(a) Upon
termination of the Employee’s employment pursuant to Section 5(a)(i) or (ii), in addition to the accrued but unpaid compensation
through the date of

death or Total Disability and any other benefits accrued to her under any Benefit Plans outstanding at such time
and the reimbursement of documented, unreimbursed expenses
incurred prior to such date, the Employee or his estate or beneficiaries,
as applicable, shall be entitled to the following severance benefits: (i) continued provision for a period of
three (3) months following
 the Employee’s death or Total Disability of benefits under Benefit Plans extended from time to time by the Corporation to Employees;
and (ii)
payment on a pro-rated basis of any bonus or other payments earned in connection with any bonus plan to which the Employee was
a participant as of the date of death or Total
Disability earned prior to the date of termination.

 
(b) Upon
termination of the Employee’s employment pursuant to Section 5(a)(iii), where the Corporation has offered to renew the term of
the Employee’s

employment for an additional one (1) year period and the Employee chooses not to continue in the employ of the Corporation,
the Employee shall be entitled to receive only the
accrued but unpaid compensation through the date of termination and any other benefits
accrued to her under any Benefit Plans outstanding at such time and the reimbursement
of documented, unreimbursed expenses incurred prior
to such date. In the event the Corporation tenders a Non-Renewal Notice to the Employee or otherwise determines that it
will not be offering
a Renewal Term, then the Employee shall be entitled to the same severance benefits as if the Employee’s employment were terminated
pursuant to Section
5(a)(iii); provided, however, if such Non-Renewal Notice was triggered due to the Corporation’s
statement that the Employee’s employment was terminated due to Section 5(a)
(v) (for “Cause”), then payment of severance
benefits will be contingent upon a determination as to whether termination was properly for “Cause.”

 
(c) Upon
termination of the Employee’s employment pursuant to Section 5(a)(v) or other than pursuant to Section 5(a)(i), 5(a)(ii), 5(a)(iii),
5(a)(iv), or 5(a)

(vi) (i.e., without “Cause”), the Employee shall be entitled to and be paid (i) accrued but unpaid compensation
 and vacation pay through the date of Termination, less
withholding of all applicable taxes; (ii) the reimbursement of documented, unreimbursed
 expenses incurred prior to such date; and (iii) payment on a pro-rated basis,
calculated as of the date of termination, of any bonus
or other payments earned in connection with any bonus plan to which the Employee was a participant as of the date of
the Employee’s
termination of employment, less withholding of all applicable taxes.

 
 



 
 

(d) Any
payments required to be made hereunder by the Corporation to the Employee shall continue to the Employee’s beneficiaries in the
event of his death
until paid in full.

 
(e) The
 Employee agrees that the termination of this Agreement or the expiration of the term of this Agreement or the termination of the Employee’s

employment by the Corporation pursuant to the terms hereof shall not release the Employee from any of the Employee’s non-competition,
 non-disclosure and/or non-
solicitation obligations contained herein.

 
7. Time
Off. In additional to standard holidays, the Employee shall be entitled to take reasonable amounts of time off for vacation, illness,
 and personal

matters during which period his salary shall be paid in full. Discretionary absences of longer than one week should be scheduled
at such time or times as the Employee and the
Corporation shall determine is mutually convenient and must be approved in advance by the
CEO of the Corporation.

 
8.  Disclosure of Confidential Information.
 
(a)
The Employee recognizes, acknowledges and agrees that he has had and will continue to have access to secret and confidential information
regarding the

Corporation, its subsidiaries and their respective businesses (“Confidential Information”), including
but not limited to, its products, methods, formulas, software code, patents,
sources of supply, developments, customer dealings, financial
and other data, accounting methods, third party contracts and agreements, know-how, trade secrets and business
plans. The Employee acknowledges
that such information is of great value to the Corporation, is the sole property of the Corporation, and has been and will be acquired
by her
in confidence. In consideration of the obligations undertaken by the Corporation herein, the Employee will not, at any time, during
or after his employment hereunder, reveal,
divulge or make known to any person, any Confidential Information acquired by the Employee
during the course of his employment, which is treated as confidential by the
Corporation, and not otherwise in the public domain, except
as required by law (but only after Employee has provided the Corporation with reasonable notice and opportunity
to take action against
any legally required disclosure. The provisions of this Section 8 shall survive the termination of the Employee’s employment hereunder.

 
(b) The
Employee affirms that he does not possess and will not rely upon the protected trade secrets or confidential or proprietary information
of any prior

employer(s) in providing services to the Corporation or its subsidiaries.
 
(c) In
the event that the Employee’s employment with the Corporation terminates for any reason, the Employee shall deliver forthwith to
the Corporation any

and all originals and copies, including those in electronic or digital formats, of Confidential Information; provided,
however, Employee shall be entitled to retain (i) papers and
other materials of a personal nature, including, but not limited to, photographs,
correspondence, personal diaries, calendars and rolodexes, personal files and phone books, (ii)
information showing his compensation
or relating to reimbursement of expenses, (iii) information that he reasonably believes may be needed for tax purposes and (iv) copies
of
plans, programs and agreements relating to his employment, or termination thereof, with the Corporation, provided same do not contain
 any Confidential Information
whatsoever.

 
 



 
 

(d) Post-Termination
Assistance. Upon the Employee’s termination of employment with the Corporation, the Employee agrees to fully cooperate in all matters
relating to the winding up or pending work on behalf of the Corporation and the orderly transfer of work to other employees of the Corporation
following any termination of the
Employees’ employment. The Employee further agrees that Employee will provide, upon reasonable
 notice, such information and assistance to the Corporation as may
reasonably be requested by the Corporation in connection with any audit,
governmental investigation, litigation, or other dispute in which the Corporation is or may become a
party and as to which the Employee
has knowledge; provided, however, that (i) the Corporation agrees to reimburse the Employee for any related out-of-pocket expenses,
including
travel expenses, and (ii) any such assistance may not unreasonably interfere with Employee’s then current employment. The Employee
specifically acknowledges and
agrees that any payments owed to the Employee, to be paid post-termination, may be withheld by the Corporation
 until such time as Employee fully complies with this
provision. Employee acknowledges and agrees that such provision is fair and reasonable,
and Employee has voluntarily agreed to the terms and conditions of this provision.
This provision shall survive the termination of the
Employee’s employment with the Corporation.
 

9. Non-Competition
and Non-Solicitation.
 
(a) The
Employee agrees and acknowledges that the Confidential Information that the Employee has already received and will receive is valuable
 to the

Corporation and that its protection and maintenance constitutes a legitimate business interest of the Corporation, to be protected
by the non-competition restrictions set forth
herein. The Employee agrees and acknowledges that the non-competition restrictions set
 forth herein are reasonable and necessary and do not impose undue hardship or
burdens on the Employee. The Employee also acknowledges
 that the Corporation’s business is conducted worldwide (the “Territory”), and that the Territory, scope of
prohibited
competition, and time duration set forth in the non-competition restrictions set forth below are reasonable and necessary to maintain
the value of the Confidential
Information of, and to protect the goodwill and other legitimate business interests of, the Corporation,
its affiliates and/or its clients or customers. The provisions of this Section
9 shall survive the termination of the Employee’s
employment hereunder for a period of six (6) months after the termination of Employee’s employment for whatever reason,
and regardless
whether the termination is voluntary or involuntary, within the Territory.

 
(b) The
Employee hereby agrees and covenants that he shall not without the prior written consent of the Corporation, directly or indirectly,
in any capacity

whatsoever, including, without limitation, as an employee, employer, consultant, principal, partner, shareholder, officer,
 director or any other individual or representative
capacity (other than (i) as a holder of less than two (2%) percent of the outstanding
securities of a company whose shares are traded on any national securities exchange or (ii)
as a limited partner, passive minority interest
holder in a venture capital fund, private equity fund or similar investment entity which holds or may hold an equity or debt
position
in portfolio companies that are competitive with the Corporation; provided however, that the Employee shall be precluded from serving
as an operating partner, general
partner, manager or governing board designee with respect to such portfolio companies), whether on the
Employee’s own behalf or on behalf of any other person or entity or
otherwise howsoever, during the Term and for a period of one
(1) year after the termination of the Employee’s employment for whatever reason, and regardless whether the
termination in voluntary
 or involuntary, within the Territory. The Employee hereby acknowledges and agrees that if the Employee’s employment with the Corporation
 is
terminated, the Employee will be able to earn a livelihood without violating any of the restrictions contained in this Agreement concerning
non-competition, non-solicitation of
employees, non-solicitation of customers or otherwise, and the Employee’s ability to earn
such a livelihood without violating such restrictions is a material condition to the
Corporation’s employment of the Employee.

 
 



 
 

In
addition,
 
(1) The
Employee hereby agrees and covenants that he shall not, without prior written consent of the Corporation, engage, own, manage, operate,
control, be

employed by, consult for, participate in, or be connected in any manner with the ownership, management, operation or control
of any business in competition with the Business
of the Corporation, as defined in the next sentence. “Business” shall
mean eCommerce sales, development and/or services, including, but not limited to, those in connection to
“crypto” related
businesses and services, which shall also include, but not be limited to, commerce, development, sales and/or service relating to NFTs,
which compete with the
Corporation.

 
(2) The
Employee hereby agrees and covenants that he shall not, without prior written consent of the Corporation, recruit, solicit or hire, or
attempt to recruit,

solicit or hire, any employee, or independent contractor of the Corporation to leave the employment (or independent
contractor relationship) thereof, whether or not any such
employee or independent contractor is party to an employment agreement, for
the purpose of competing with the Business of the Corporation.

 
(3) The
Employee hereby agrees and covenants that he shall not, without prior written consent of the Corporation, attempt in any manner to solicit
or accept

from any customer of the Corporation, with whom Employee had significant contact during Employee’s employment by the
Corporation (whether under this Agreement or
otherwise), business competitive with the Business done by the Corporation with such customer
or to persuade or attempt to persuade any such customer to cease to do business
or to reduce the amount of business which such customer
has customarily done with the Corporation, or if any such customer elects to move its business to a person other than
the Corporation,
provide any services of the kind or competitive with the Business of the Corporation for such customer, or have any discussions regarding
any such service
with such customer, on behalf of such other person for the purpose of competing with the Business of the Corporation;
or

 
(4) Interfere
 with any relationship, contractual or otherwise, between the Corporation and any other party, including, without limitation, any supplier,

distributor, co-venturer or joint venturer of the Corporation, for the purpose of soliciting such other party to discontinue or reduce
 its business with the Corporation for the
purpose of competing with the Business of the Corporation.

 
With
respect to the activities described in this Section (9), particularly including, but not limited to, the subsections (1), (2), (3) and
(4) above, the restrictions

of this shall continue during the Term and, upon termination of the Employee’s employment for a period
of one (1) year thereafter. Further, the obligations as set forth pursuant
to these Sections shall be extended by the length of time
during which the Employee shall have been in breach of any of the provisions of this Agreement. The provisions of
this Section (9) shall
expressly survive termination of this Agreement and/or termination of the Employee’s employment with the Corporation.

 
 



 
 

10. Inventions
and Patents.
 
Employee
 agrees that all (i) inventions, innovations, improvements, developments, methods, designs, analyses, drawings, reports, financial methodology,

financial analysis methodology, funding procedures, and all similar or related information which directly relate to the business of the
Corporation or any of its subsidiaries or
affiliates, or to the business or other businesses which the Corporation or any of its subsidiaries
or affiliates has taken action to pursue, and (ii) research and development or
existing or future products or services and which are
 conceived, developed or made by Employee while employed by the Corporation, its subsidiaries or its affiliates
(collectively, the “Work
Product”) belong to the Corporation or such subsidiary or affiliate. Employee will promptly disclose all such Work Product to the
Corporation, and will
perform all actions reasonably requested by the Corporation (whether during or after the Employment Period) to
establish and confirm such ownership (including, without
limitation, the execution and delivery to the Corporation of such assignments,
consents, powers of attorney and other instruments which the Corporation may request from time
to time).

 
11. Section
409A.
 
The
 provisions of this Agreement are intended to comply, where applicable, with Section 409A of the Internal Revenue Code of 1986, as amended
 (the

“Code”) and any final regulations and guidance promulgated thereunder (“Section 409A”) and
shall be construed in a manner consistent with the requirements for avoiding
taxes or penalties under Section 409A. The Corporation and
 Employee agree to work together in good faith to consider amendments to this Agreement and to take such
reasonable actions which are
necessary, appropriate or desirable to avoid imposition of any additional tax or income recognition prior to actual payment to Employee
under
Section 409A.

 
To
the extent that Employee will be reimbursed for costs and expenses or in-kind benefits, except as otherwise permitted by Section 409A,
(a) the right to

reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit, (b) the amount of expenses
eligible for reimbursement, or in-kind benefits,
provided during any taxable year shall not affect the expenses eligible for reimbursement,
 or in-kind benefits to be provided, in any other taxable year; provided that the
foregoing clause (b) shall not be violated with regard
to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such expenses are
subject to a limit
related to the period the arrangement is in effect and (c) such payments shall be made on or before the last day of the taxable year
following the taxable year in
which you incurred the expense.

 
A
 termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the payment
 of any

amounts or benefits upon or following a termination of employment unless such termination constitutes a “Separation from
Service” within the meaning of Section 409A and,
for purposes of any such provision of this Agreement references to a “termination,”
“termination of employment” or like terms shall mean Separation from Service.

 
 



 
 

Each
 installment payable hereunder shall constitute a separate payment for purposes of Treasury Regulation Section 1.409A-2(b), including
 Treasury
Regulation Section 1.409A-2(b)(2)(iii). Each payment that is made within the terms of the “short-term deferral”
rule set forth in Treasury Regulation Section 1.409A-1(b)(4) is
intended to meet the “short-term deferral” rule. Each other
payment is intended to be a payment upon an involuntary termination from service and payable pursuant to Treasury
Regulation Section
1.409A-1(b)(9)(iii), et. seq., to the maximum extent permitted by that regulation, with any amount that is not exempt from Code Section
409A being subject
to Code Section 409A.

 
Notwithstanding
 anything to the contrary in this Agreement, if Employee is a “specified employee” within the meaning of Section 409A at the
 time of

Employee’s termination, then only that portion of the severance and benefits payable to Employee pursuant to this Agreement,
 if any, and any other severance payments or
separation benefits which may be considered deferred compensation under Section 409A (together,
the “Deferred Compensation Separation Benefits”), which (when considered
together) do not exceed the Section 409A Limit (as
 defined herein) may be made within the first six (6) months following Employee’s termination of employment in
accordance with the
payment schedule applicable to each payment or benefit. Any portion of the Deferred Compensation Separation Benefits in excess of the
Section 409A
Limit otherwise due to Employee on or within the six (6) month period following Employee’s termination will accrue
during such six (6) month period and will become
payable in one lump sum cash payment on the date six (6) months and one (1) day following
the date of Employee’s termination of employment. All subsequent Deferred
Compensation Separation Benefits, if any, will be payable
in accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to
the contrary, if Employee
dies following termination but prior to the six (6) month anniversary of Employee’s termination date, then any payments delayed
in accordance with
this Section will be payable in a lump sum as soon as administratively practicable after the date of Employee’s
death and all other Deferred Compensation Separation Benefits
will be payable in accordance with the payment schedule applicable to each
payment or benefit.

 
For
purposes of this Agreement, “Section 409A Limit” will mean a sum equal (x) to the amounts payable prior to March 15 following
 the year in which

Employee terminations plus (y) the lesser of two (2) times: (i) Employee’s annualized compensation based upon
 the annual rate of pay paid to Employee during the
Corporation’s taxable year preceding the Corporation’s taxable year of
Employee’s termination of employment as determined under Treasury Regulation 1.409A-1(b)(9)(iii)(A)
(1) and any IRS guidance issued
with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17)
of the
Code for the year in which Employee’s employment is terminated.

 
12. Indemnification.
 
The
Employee shall indemnify and save the Corporation harmless from and against any and all claims, demands, and actions against the Corporation
arising

out of the Employee’s activities or the Employee’s breach of this Agreement, and shall reimburse the Corporation
 for any and all costs, damages and expenses, including,
without limitation, all reasonable attorney’s fees, which the Corporation
pays or becomes obligated to pay by reason of such activities or breach. The provisions of this Section
shall not be construed to void
or limit any of the other rights granted to the Corporation or duties assumed by the Employee pursuant to this Agreement.

 
 



 
 

The
Corporation shall indemnify and save the Employee harmless from and against any and all claims, demands, and actions against the Employee
arising out
of the Employee’s activities during the course and scope of the Employee’s employment with the Corporation, and
shall reimburse the Employee for any and all costs, damages
and expenses, including, without limitation, all reasonable attorney’s
 fees, which the Employee pays or becomes obligated to pay by reason of such activities, unless such
claims, demands and/or actions arise
out of the Employee’s negligence, willful misconduct or unlawful behavior.

 
The
 provisions of this Section 12 shall expressly survive termination of this Agreement and/or termination of the Employee’s employment
 with the

Corporation.
 
13. Miscellaneous.
 
(a) The
Employee acknowledges that the services to be rendered by her under the provisions of this Agreement are of a special, unique and extraordinary

character and that it would be difficult or impossible to replace such services. Accordingly, the Employee agrees that any breach or
threatened breach by her of this Agreement,
specifically including, but not limited to, Sections 8, 9, or 10 of this Agreement shall
entitle the Corporation, in addition to all other legal remedies available to it, to apply to
any court of competent jurisdiction to
 seek to enjoin such breach or threatened breach. The parties understand and intend that each restriction agreed to by the Employee
hereinabove
shall be construed as separable and divisible from every other restriction, that the unenforceability of any restriction shall not limit
the enforceability, in whole or in
part, of any other restriction, and that one or more or all of such restrictions may be enforced in
whole or in part as the circumstances warrant. In the event that any restriction in
this Agreement is more restrictive than permitted
by law in the jurisdiction in which the Corporation seeks enforcement thereof, such restriction shall be limited to the extent
permitted
by law. The remedy of injunctive relief herein set forth shall be in addition to, and not in lieu of, any other rights or remedies that
the Corporation may have at law or
in equity.

 
(b) This
 is a personal services employment agreement. Consequently, the Employee may not assign or delegate any of his rights or duties under
 this

Agreement without the express written consent of the Corporation.
 
(c) The
Employee hereby represents and warrants to the Corporation that, except as otherwise disclosed in this Agreement, as of the date of this
Agreement,

the Employee is not subject to or otherwise restricted by the terms, provisions or conditions of any other non-competition,
non-solicitation and/or other covenant or restriction
with respect to any former employer of the Employee or otherwise, and that the
Employee may freely, and without restriction, (i) solicit prospective customers, suppliers,
employees, agents, managers, consultants,
directors, and independent contractors for and on behalf of the Corporation, and (ii) compete, and assist the Corporation to compete,
with any and all competitors of the Corporation, for and on behalf of the Corporation, subject only to the terms, provisions and conditions
 of this Agreement. Employee
specifically stipulates that this Agreement shall not, in any way, violate Employee’s Progressive Employment
 Agreement, and, further, that Progessive has specifically
authorized Employee to enter into this Employment Agreement particularly in
 light of Progressive’s agreement to the terms of part-time employment of Employee. The
representations and warranties of the Employee
 set forth under this provision shall expressly survive termination of this Agreement and/or termination of the Employee’s
employment
with the Corporation.

 
 



 
 

(d) This
Agreement constitutes and embodies the full and complete understanding and agreement of the parties with respect to the Employee’s
employment
by the Corporation, supersedes all prior understandings and agreements, whether oral or written, between the Employee and
 the Corporation, and shall not be amended,
modified or changed except by an instrument in writing executed by the party to be charged.
It is the intention of the parties that the provisions of this Agreement hereof shall
be enforceable to the fullest extent permissible
under applicable law, but that the unenforceability (or modification to conform to such law) of any provision or provisions
hereof shall
not render unenforceable, or impair, the remainder thereof. If any provision or provisions hereof shall be deemed invalid, a Court of
competent jurisdiction is
empowered and authorized to delete or modify as necessary, the offending provision or provisions and to alter
the bounds thereof in order to render it valid and enforceable.

 
(e) No
waiver by either party of any provision or condition to be performed shall be deemed a waiver of similar or dissimilar provisions or
conditions at the

same time or any prior or subsequent time.
 
(f) This
Agreement shall inure to the benefit of, be binding upon and enforceable against, the parties hereto and their respective successors,
heirs, beneficiaries

and permitted assigns.
 
(g) The
headings contained in this Agreement are for convenience of reference only and shall not affect in any way the meaning or interpretation
of this

Agreement.
 
(h) All
notices, requests, demands and other communications required or permitted to be given hereunder shall be in writing and shall be deemed
to have been

duly given when personally delivered, sent by registered or certified mail, return receipt requested, postage prepaid, or
by private overnight mail service (e.g. Federal Express)
to the party at the address set forth above or to such other address as either
party may hereafter give notice of in accordance with the provisions hereof. Notices shall be deemed
given on the sooner of the date
actually received or the third business day after sending.

 
(i) 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.
 
IN
ANY LAWSUIT BROUGHT BY OR AGAINST THE EMPLOYEE ARISING OUT OF OR OTHERWISE RELATED TO, DIRECTLY OR INDIRECTLY, THIS
AGREEMENT AND/OR
THE EMPLOYEE’S EMPLOYMENT WITH THE CORPORATION, THE EMPLOYEE HEREBY WAIVES THE RIGHT TO A JURY TRIAL.
THE EMPLOYEE ACKNOWLEDGES
THAT THE EMPLOYEE HAS READ AND UNDERSTANDS EACH AND EVERY ONE OF THE PROVISIONS SET FORTH IN
THIS AGREEMENT HEREINABOVE AND THAT SUCH
PROVISIONS ARE REASONABLE AND ENFORCEABLE.

 
(j) This
Agreement may be executed simultaneously in two or more counterparts, each of which shall be deemed an original, but all of which together
shall

constitute one of the same instrument. The parties hereto have executed this Agreement as of the date set forth above.
 

[
signatures appear on next page ]
 

 



 
 
CORPORATION:    
NEXTPLAT
CORP    
     
     
By:
CHARLES M. FERNANDEZ,    
     
Title: Executive Chairman and CEO    
     
EMPLOYEE:    
     
     
By:
CECILE MUNNIK    
 
 



 
 

EXHIBIT
“A”
 

AMENDMENT
#1 – TO AMENDED AND RESTATED EMPLOYMENT AGREEMENT
 

Attached
 

 

 



 
Exhibit
31.1

 
CERTIFICATIONS

 
I,
Charles M. Fernandez, certify that:

 
1.
I have reviewed this quarterly report on Form 10-Q of NextPlat Corp for the quarter ended September 30, 2022;
 
2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
 
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this
report;
 
4.
The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this
report is being prepared;
 

(b)
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
 for external purposes in accordance with generally accepted
accounting principles;
 

(c)
 Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
 about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and
 

(d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected,
or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and
 
5.
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):
 

(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information;
and
 

(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
 internal control over financial
reporting.
 
Date: November 14, 2022 /s/
Charles M. Fernandez
  Charles M. Fernandez

  Chairman
and Chief Executive Officer
(principal
executive officer)

 
 



 
Exhibit
31.2

 
CERTIFICATIONS

 
I,
Paul R. Thomson, certify that:
 
1.
I have reviewed this quarterly report on Form 10-Q of NextPlat Corp for the quarter ended September 30, 2022;
 
2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
 
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this
report;
 
4.
The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this
report is being prepared;
 

(b)
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
 for external purposes in accordance with generally accepted
accounting principles;
 

(c)
 Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
 about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and
 

(d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected,
or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and
 
5.
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):
 

(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information;
and
 

(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
 internal control over financial
reporting.
 
Date: November
14, 2022 /s/
Paul R. Thomson
  Paul R. Thomson
  Chief
Financial Officer

(principal
financial officer)
 

 



 
Exhibit
32.1

 
CERTIFICATION
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION
906 OF THE SARBANES-OXLEY ACT OF 2002
 

In
connection with the Quarterly Report of NextPlat Corp (the “Company”) on Form 10-Q for the fiscal period ended September
30, 2022 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, David Phipps, Chief Executive
Officer of the Company, and I, Thomas Seifert, Chief Financial Officer of the
Company, duly certify pursuant to 18 U.S.C. section 1350
of the Sarbanes-Oxley Act of 2002, that:
 
1. The
Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
   
2. The
information contained in the Report fairly presents, in all material respects, the financial condition and results operations of
the Company.
 
Dated: November 14, 2022  
   
  By: /s/
Charles M. Fernandez
    Charles M. Fernandez
    Chairman and Chief Executive
Officer
    (principal executive officer)
     
    /s/
Paul R. Thomson
    Paul R Thomson
    Chief Financial Officer
    (principal financial officer)
 
A
signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting
the signature that appears in typed
form within the electronic version of this written statement has been provided to the Company and
 will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.
 
 

 


