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For the quarterly period ended June 30, 2023.
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Securities registered pursuant to Section 12(b) of the Act: None.

Title of each class Trading Symbol Name of each exchange on which registered
N/A N/A N/A

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90
days. Yes X No [

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be
submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant
was required to submit and post such files). Yes X No [J

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of
“large accelerated filer,” “accelerated filer,” “non-accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

”

Large accelerated filer CJ Accelerated filer (]
Non-accelerated filer X Smaller reporting company X
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes [ No X

The number of shares of the registrant’s common stock outstanding as of August 9, 2023 was 6,189,448.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This quarterly report and other documents that we file with the Securities and Exchange Commission contain forward-looking statements that are based on current
expectations, estimates, forecasts and projections about our future performance, our business, our beliefs and our management’s assumptions. Statements that are not
historical facts are forward-looking statements, including forward-looking information concerning pharmacy sales trends, prescription margins, number and location of
new store openings, outcomes of litigation, the level of capital expenditures, industry trends, demographic trends, growth strategies, financial results, cost reduction
initiatives, acquisition synergies, regulatory approvals, and competitive strengths. Words such as “expect,” “outlook,” “forecast,” “would,” “could,” “should,”
“project,” “intend,” “plan,” “continue,” “sustain,” “on track,” “believe,” “seek,” “estimate,” “anticipate,” “may,” “assume,” and variations of such words and similar
expressions are often used to identify such forward-looking statements, which are made pursuant to the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995. These forward-looking statements are not guarantees of future performance and involve risks, assumptions and uncertainties, including, but not
limited to, those described in our Annual Report on Form 10-K for the year ended December 31, 2022 filed with the Securities and Exchange Commission (“SEC”) on
March 30, 2023, this quarterly report on Form 10-Q for the three months ended June 30, 2023, and our other reports that we file or furnish with the SEC. Should one or
more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those indicated or anticipated
by such forward-looking statements. Accordingly, you are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date
they are made. Except to the extent required by law, we undertake no obligation to update publicly any forward-looking statements after the date they are made, whether
as a result of new information, future events, changes in assumptions or otherwise.
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PART I - FINANCIAL INFORMATION

ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
PROGRESSIVE CARE INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets

Assets

Current Assets
Cash
Accounts receivable — trade, net
Receivables - other, net
Inventory, net
Prepaid expenses
Total Current Assets
Property and equipment, net
Other Assets
Goodwill
Intangible assets, net
Operating right-of-use assets, net
Finance right-of-use assets, net
Deposits
Total Other Assets
Total Assets

Liabilities and Stockholders’ Equity
Current Liabilities
Accounts payable and accrued liabilities
Notes payable and accrued interest
Operating lease liabilities
Finance lease liabilities
Total Current Liabilities
Long-term Liabilities
Notes payable, net of current portion
Operating lease liabilities, net of current portion
Finance lease liabilities, net of current portion
Total Liabilities

Commitments and Contingencies

Stockholders’ Equity

Preferred Stock, Series B ($0.001 par value, 100,000 shares designated; 3,000 issued and outstanding as of June 30, 2023
and December 31, 2022, respectively)

Common stock ($0.0001 par value, 100,000,000 shares authorized; 5,188,033 and 3,347,440 issued and outstanding as of
June 30, 2023 and December 31, 2022, respectively)

Additional paid-in capital

Accumulated deficit

Total Stockholders’ Equity

Total Liabilities and Stockholders’ Equity

See accompanying notes to the unaudited condensed consolidated financial statements.
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June 30, 2023

December 31, 2022

(Unaudited) (Audited)
7,352,183 $ 6,742,876
4,951,408 3,671,786
1,526,756 2,004,805
1,630,881 713,284

220,314 245,983
15,681,542 13,378,734
2,720,471 2,582,753
1,387,860 1,387,860
102,327 126,696
368,270 446,180
37,143 53,814
39,137 38,637
1,934,737 2,053,187
20,336,750 $ 18,014,674
8,196,322 $ 7,384,336
148,181 226,931
184,378 200,314
23,816 33,616
8,552,697 7,845,197
1,173,364 2,248,626
215,203 278,602
14,735 24,198
9,955,999 10,396,623
3 3
67,131 66,947
30,055,095 22525214
(19,741,478) (14,974,113)
10,380,751 7,618,051
20,336,750 $ 18,014,674




Table of Contents

PROGRESSIVE CARE INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Operations

(Unaudited)
Three Months Ended June 30, Six Months Ended June 30,
2023 2022 2023 2022
Revenues, net $ 11,556,085 $ 9,973,584  $ 22948029 $ 20,024,580
Cost of revenue 7,997,239 7,943,231 16,242,498 15,613,620
Gross profit 3,558,846 2,030,353 6,705,531 4,410,960
Operating expenses
Selling, general and administrative expenses 2,922,674 2,207,723 6,046,464 4,761,687
Bad debt expense (recovery) 12,000 19,900 21,100 (17,900)
Total operating expenses 2,934,674 2,227,623 6,067,564 4,743,787
Income (loss) from operations 624,172 (197,270) 637,967 (332,827)
Other income (loss)
Change in fair value of derivative liabilities — (220,300) — (1,173,400)
Loss on debt extinguishment — (237,173) — (62,173)
Debt conversion expense (5,205,609) — (5,205,609) —
Other finance costs — (147,204) — (147,204)
Gain on sale or disposal of property and equipment 2,500 — 2,500 11,562
Interest income 6,751 — 12,417 —
Interest expense (64,840) (77,909) (214,640) (537,290)
Total other loss (5,261,198) (682,586) (5,405,332) (1,908,505)
Loss before income taxes (4,637,026) (879,856) (4,767,365) (2,241,332)
Provision for income taxes — (866) — (866)
Net loss attributable to common shareholders $ (4637,020) $ (880,722) § (4767365) $ (2,242,198)
Basic and diluted weighted average loss per common share $ (1.05) $ 032) $ (122) $ (0.82)
Weighted average number of common shares outstanding during the year — basic and
diluted 4,426,978 2,744,910 3,895,532 2,736,244

See accompanying notes to the unaudited condensed consolidated financial statements.
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Balance at December 31, 2022

Stock-based compensation

Net loss for the three months ended March 31,
2023

Balance at March 31, 2023

Stock-based compensation

Issuance of common stock for PIPE transaction
Cost associated with issuance of common stock
for PIPE transaction

Issuance of common stock and common stock
purchase warrants for debt conversion

Net loss for the three months ended June 30, 2023

Balance at June 30, 2023

Balance December 31, 2021

Issuance of common stock for services
Stock-based compensation

Net loss for the three months ended March 31,
2022

Balance March 31, 2022

Net loss for the three months ended June 30, 2022

Balance June 30, 2022

See accompanying notes to the unaudited condensed consolidated financial statements.

PROGRESSIVE CARE INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Stockholders’ Equity
Three and Six Months Ended June 30, 2023 and 2022

(Unaudited)
Preferred Stock, Series B Common Stock Additional Total
$0.001 Par Value $0.0001 Par Value Paid-in Accumulated Stockholders’
Shares Amount Shares Amount Capital Deficit Equity
3,000 $ 3347440 $ 66,947 $§ 22525214 $ (14974,113) § 7,618,051
— 10,861 1 50,001 — 50,002
— — — — (130,339) (130,339)
3,000 3,358,301 66,948 22,575,215 (15,104,452) 7,537,714
— 62,353 6 199,594 — 199,600
— 455,000 46 999,954 — 1,000,000
— — — (120,000) — (120,000)
— 1,312,379 131 6,400,332 — 6,400,463
— = = = (4,637,026) (4,637,026)
3,000 $ 5,188,033 $ 67,131 $ 30,055,095 $ (19,741,478) $ 10,380,751
Preferred Stock, Series A Common Stock Additional Total
$0.001 Par Value $0.0001 Par Value Paid-in Accumulated Stockholders’
Equity
Shares Amount Shares Amount Capital Deficit (Deficit)
51§ 2724422 $ 54487 $§ 8862,050 $ (8,528,937) $ 387,600
— 3,094 62 20,938 — 21,000
- 17,297 348 104,652 — 105,000
— — — — (1,361,476) (1,361,476)
51 2,744,813 54,897 8,987,640 (9,890,413) (847,876)
— — — — (880,722) (880,722)
51§ 2,744813 $ 54897 $§ 8987,640 § (10,771,135) § (1,728,598)
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PROGRESSIVE CARE INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(Unaudited)

Cash flows from operating activities:
Net loss

Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation
Change in provision for doubtful accounts
Stock-based compensation
Amortization of debt issuance costs and debt discounts
Loss on debt extinguishment
Debt conversion expense
Other financing costs
Amortization of right-of-use assets - finance leases
Amortization of right-of-use assets - operating leases
Change in fair value of derivative liability
Change in accrued interest on notes payable
Change in accrued interest on lease liabilities
Amortization of intangible assets
Gain on sale or disposal of property and equipment
Changes in operating assets and liabilities:
Accounts receivable
Grant receivable
Inventory
Prepaid expenses
Deposits
Accounts payable and accrued liabilities
Operating lease liabilities
Net cash provided by operating activities

Cash flows from investing activities:

Purchase of property and equipment

Proceeds from sale or disposal of property and equipment
Purchase of intangible assets

Net cash (used in) provided by investing activities

Cash flows from financing activities:

Payments on notes payable

Payments on finance lease liabilities

Issuance of common stock for PIPE transaction
Payment of stock issuance costs

Net cash provided by (used in) financing activities

Increase in cash
Cash at beginning of period
Cash at end of period

Supplemental disclosures of cash flow information:
Cash paid for interest

Cash paid for income taxes

Supplemental schedule of non-cash investing and financing activities:

Debt conversion of long-term notes payable and accrued interest, net of unamortized debt discount and debt

issuance costs

Issuance of common stock and common stock purchase warrants for debt conversion
Debt extension fees and other financing costs added to note principal

Issuance of common stock for services rendered

Insurance premiums financed through issuance of note payable

See accompanying notes to the unaudited condensed consolidated financial statements.
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Six Months Ended June 30,

2023 2022

$ (4,767365) $ (2.242,198)
95,646 63478
21,100 (17,900)

249,602 126,000

128211 285,870

— 62,173

5,205,609 -

— 147,204

16,672 16,672

77.909 73913

— 1,173,400

46,552 435330

10,224 13,078

24,369 16,048
(2,500 (11,562)

(1,099,995) 48,101

277,322 —
(917,597) (24,212)

25,669 23951

(500) —

850,660 840,117
(91,379) (70317)

150,209 959,146

(233,364) —

2,500 11,562
— (10,000)

(230,864) 1,562
(172,595) (126,651)
(17,443) (19,238)

1,000,000 —

(120,000 —
689,962 (145,389)

609,307 814,819

6,742,876 1,412,108

$ 7352183 $ 226927
$ 36734 $ 33,702
$ —  $ 866
$ 1,194,855 $ —
$ 6400463 $ —
$ — 484,377
$ —  $ 21,000
$ — B 20,395
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PROGRESSIVE CARE INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
June 30, 2023
(Unaudited)
Unless the context requires otherwise, references to the “Company”, “we”,
its subsidiaries.

LTS

us”,

LTI

our”, “our Company”, or “our business” refer to Progressive Care Inc. and

Note 1. Organization & Nature of Operations
Progressive Care Inc. (“Progressive”) was incorporated under the laws of the state of Delaware on October 31, 2006.

Progressive, through its wholly-owned subsidiaries, Pharmco, LLC (“Pharmco 901”), Touchpoint RX, LLC doing business as Pharmco Rx 1002, LLC (“Pharmco
1002”), Family Physicians RX, Inc. doing business as PharmcoRx 1103 and PharmcoRx 1204 (“FPRX” or “Pharmco 1103” and “Pharmco 1204”) (pharmacy subsidiaries
collectively referred to as “Pharmco”), and ClearMetrX Inc. (“ClearMetrX”) is a personalized healthcare services and technology company that provides prescription
pharmaceuticals and risk and data management services to healthcare organizations and providers.

Pharmco 901 was formed on November 29, 2005 as a Florida Limited Liability Company and is a 100% owned subsidiary of Progressive. Pharmco 901 was
acquired by Progressive on October 21, 2010. We currently deliver prescriptions to Florida’s diverse population and ship medications to patients in states where we hold
non-resident pharmacy licenses as well. We currently hold Florida Community Pharmacy Permits at all Florida pharmacy locations and our Pharmco 901 location is
licensed as a non-resident pharmacy in the following states: Arizona, Colorado, Connecticut, Georgia, Illinois, Minnesota, Nevada, New Jersey, New York, Pennsylvania,
Texas, and Utah. We are able to dispense to patients in the state of Massachusetts without a non-resident pharmacy license because Massachusetts does not require
such a license for these activities.

Pharmco 1103 is a pharmacy with locations in North Miami Beach and Orlando, Florida that provides Pharmco’s pharmacy services to Broward County, the
Orlando/Tampa corridor, and the Treasure Coast of Florida. Progressive acquired all the ownership interests in Pharmco 1103 in a purchase agreement entered into on
June 1, 2019.

Pharmco 1002 is a pharmacy located in Palm Springs, Florida that provides Pharmco’s pharmacy services to Palm Beach, St. Lucie and Martin Counties, Florida.
Progressive acquired all the ownership interests in Pharmco 1002 in a purchase agreement entered into on July 1, 2018.

ClearMetrX was formed on June 10, 2020 and provides third-party administration (“TPA”) services to 340B covered entities. ClearMetrX also provides data
analytics and reporting services to support and improve care management for health care organizations.

RXMD Therapeutics was formed on October 1, 2019. RXMD Therapeutics had no operating activity to date.
Note 2. Basis of Presentation and Principles of Consolidation

The accompanying Unaudited Condensed Consolidated Financial Statements of the Company have been prepared in accordance with accounting principles
generally accepted in the United States (“GAAP”), consistent in all material respects with those applied in the 2022 Form 10-K, for interim financial information and in
accordance with the rules and regulations of the Securities and Exchange Commission. Accordingly, they do not include all information and footnotes normally included
in annual consolidated financial statements and should be read in conjunction with the consolidated financial statements and notes thereto included in the 2022 Form
10-K. In the opinion of management, the Unaudited Condensed Consolidated Financial Statements contain all adjustments (consisting principally of normal recurring
accruals) necessary for a fair presentation of the condensed consolidated balance sheets, statements of operations, statements of stockholders’ equity and statements
of cash flows for such interim periods presented. Additionally, operating results for interim periods are not necessarily indicative of the results that can be expected for a
full year.
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The accompanying Unaudited Condensed Consolidated Financial Statements include the accounts of the Company and its wholly owned subsidiaries.
Intercompany transactions and balances have been eliminated in consolidation. Certain 2022 financial information has been reclassified to conform to the 2023
presentation. Such reclassifications do not impact the Company’s previously reported financial position or net income (loss).

Note 3. Summary of Significant Accounting Policies

The significant accounting policies of the Company were described in Note 3 to the Audited Consolidated Financial Statements included in the Company’s
Form 10-K for the fiscal year ended December 31, 2022. There have been no material changes to the Company’s significant accounting policies for the six months ended
June 30, 2023.

Concentrations

The Company had significant concentrations with one vendor. The purchases from this significant vendor were 97% and 96% of total vendor purchases for the
three months ended June 30, 2023 and 2022, respectively, and 97% for the six months ended June 30, 2023 and 2022, respectively.

Recently Adopted Accounting Standards

In August 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2023-04, “Liabilities (Topic 405) -
Amendments to SEC Paragraphs Pursuant to SEC Staff Accounting Bulletin No. 1217, to amend and add various SEC paragraphs in the Accounting Standards
Codification to reflect the issuance of SEC Staff Bulletin No. 121. The Company adopted this conforming guidance upon issuance and the adoption had no material
impact on our condensed consolidated financial statements and related disclosures.

In July 2023, the FASB issued ASU 2023-03, “Presentation of Financial Statement (Topic 205), Income Statement - Reporting Comprehensive Income (Topic
220), Distinguishing Liabilities from Equity (Topic 480), Equity (Topic 505), and Compensation - Stock Compensation (Topic 718)”, to amend various SEC paragraphs in
the Accounting Standards Codification to reflect the issuance of SEC Staff Accounting Bulletin No. 120, among other things. The Company adopted this conforming
guidance upon issuance and the adoption had no material impact on our condensed consolidated financial statements and related disclosures.

In June 2016, the FASB issued ASU 2016-13, “Financial Instruments — Credit Losses (Topic 326) Measurement of Credit Losses on Financial Instruments”
(“ASU 2016-13”), which introduces an impairment model based on expected, rather than incurred, losses. Additionally, it requires expanded disclosures regarding (a)
credit risk inherent in a portfolio and how management monitors the portfolio’s credit quality; (b) management’s estimate of expected credit losses; and (c) changes in
estimates of expected credit losses that have taken place during the period. In November 2018, the FASB issued ASU 2018-19, “Codification Improvements to Topic 326,
Financial Instruments — Credit Losses.” This ASU clarifies receivables from operating leases are accounted for using the lease guidance and not as financial
instruments. In April 2019, the FASB issued ASU 2019-04, “Codification Improvements to Topic 326, Financial Instruments — Credit Losses, Topic 815, Derivatives and
Hedging, and Topic 825, Financial Instruments.” This ASU clarifies various scoping and other issues arising from ASU 2016-13. In March 2020, the FASB issued ASU
2020-03, “Codification Improvements to Financial Instruments.” This ASU improves the Codification and amends the interaction of Topic 842 and Topic 326. ASU 2016-
13 and related amendments are effective for fiscal years beginning after December 15, 2022, with early adoption permitted. The Company adopted this guidance effective
January 1, 2023 and the adoption had no material impact on our condensed consolidated financial statements and related disclosures. On an ongoing basis, the
Company will contemplate forward-looking economic conditions in recording lifetime expected credit losses for the Company’s financial assets measured at cost.
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Subsequent Events

Appointment of Directors

Effective July 17, 2023, the Board of Directors of the Company, appointed Elizabeth Alcaine and Anthony Armas as directors of the Company. In connection
with such appointment, Ms. Alcaine and Mr. Armas entered into Director Agreements with the Company and were each issued $50,000 in shares of the Company's
common stock. Annually, after execution of the Agreement and subject to continued service on the Board, Ms. Alcaine and Mr. Armas will each be issued the number of
shares of the Company’s common stock equivalent to $50,000 as determined based on the average closing price on the three trading days immediately preceding the last
day of such anniversary date.

Change in Control Transactions

On July 1, 2023, NextPlat Corp (“NextPlat”), Charles M. Fernandez, and Rodney Barreto exercised common stock purchase warrants and were issued common
stock shares by the Company. Charles M. Fernandez serves as the Chairman and Chief Executive Officer of the Company and the Chief Executive Officer, Executive
Chairman and Director of NextPlat. Rodney Barreto serves as the Vice-Chairman of the Company and a Director of NextPlat. NextPlat exercised common stock purchase
warrants on a cashless basis and was issued 402,269 common stock shares. NextPlat also exercised common stock purchase warrants on a cash basis and paid
consideration in the amount of $506,000 and was issued 230,000 common stock shares. Mr. Fernandez exercised common stock purchase warrants on a cashless basis
and was issued 211,470 common stock shares. Mr. Barreto exercised common stock purchase warrants on a cashless basis and was issued 130,571 common stock
shares. After the exercise of the common stock purchase warrants, NextPlat, Messrs. Fernandez and Barreto collectively owned 53% of the Company’s voting common
stock. As of June 30, 2023, prior to the exercise of common stock purchase warrants, NextPlat and Messrs. Fernandez and Barreto collectively owned approximately 46%
of the Company’s voting common stock.

Also, on June 30, 2023, NextPlat, along with Messrs. Fernandez and Barreto, entered into a voting agreement whereby at any annual or special shareholders
meeting of the Company’s stockholders, and whenever the holders of the Company’s common stock act by written consent, Messrs. Fernandez and Barreto agreed to
vote all of the common stock shares (including any new shares hereafter acquired or acquired through the conversion of securities convertible into Common Stock) that
they own, directly or indirectly, in the same manner that NextPlat votes its Common Stock and equivalents. The voting agreement is irrevocable and perpetual in term.

As a result of the common stock purchase warrant exercises and the entry into the voting agreement, the Company concluded that there was a change in
control in the Company under the voting interest model in U.S. GAAP. As of July 1, 2023, NextPlat has the right to control more than 50 percent of the voting interest in
the Company through the concurrent common stock purchase warrant exercises and voting agreement noted above. Therefore, under U.S. GAAP, beginning on July 1,
2023, NextPlat will include Progressive Care’s financial statements in its consolidated financial statements.
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Note 4. Fair Value Measurements

Accounting standards define fair value as the price that would be received from selling an asset or paid to transfer a liability in the principal or most
advantageous market for the asset or liability in an orderly transaction between market participants at the measurement date. Accounting standards establish a fair value
hierarchy which requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value and also establishes
the following three levels of inputs that may be used to measure fair value:

Level 1: Quoted prices in active markets for identical assets or liabilities.

Level 2: Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities; quoted prices in markets that are
not active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.

Level 3: Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets and liabilities.
The following methods and assumptions were used by the Company in estimating fair value disclosures for financial instruments:

o  Cash, accounts receivable, and accounts payable and accrued liabilities: The amounts reported in the accompanying Condensed Consolidated Balance
Sheets approximate fair value due to their short-term nature.

®  Notes payable and lease liabilities: The carrying amount of notes payable approximated fair value due to variable interest rates at customary terms and
rates the Company could obtain in current financing. The carrying value of lease liabilities approximated fair value due to the implicit rate in the lease in

relation to the Company’s borrowing rate and the duration of the leases (Level 2 inputs).

Common Stock Purchase Warrants

As of June 30, 2023, the Company had common stock purchase warrants classified as Level 3 equity instruments. The fair value of the common stock purchase
warrants on the date of issuance was approximately $4.6 million. The Company used the Monte Carlo simulation model for valuation of the common stock purchase
warrants. Key inputs into the Monte Carlo simulation model were as follows at the valuation date: risk-free interest rate: 3.5%-3.7%; expected term: 3-5.6 years; expected
volatility: 93%-102%; exercise price: $2.20. For additional information on the initial issuance of the common stock purchase warrants, see also “Note 12. Stockholder’s
Equity, Common Stock and Common Stock Purchase Warrants”.
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Note 5. Revenue

The Company recognizes pharmacy revenue and 340B contract revenue from dispensing prescription drugs at the time the drugs are physically delivered to a
customer or when a customer picks up their prescription or purchases merchandise at the store, which is the point in time when control transfers to the customer. Each
prescription claim is considered an arrangement with the customer and is a separate performance obligation. Payments are received directly from the customer at the
point of sale, or the customers’ insurance provider is billed electronically. For third-party medical insurance and other claims, authorization is obtained to ensure
payment from the customer’s insurance provider before the medication is dispensed to the customer. Authorization is obtained for these sales electronically and a
corresponding authorization number is issued by the customers’ insurance provider.

The Company recognizes COVID-19 testing revenue when the tests are performed and results are delivered to the customer. Each test is considered an
arrangement with the customer and is a separate performance obligation. Payment is generally received in advance from the customer.

Billings for most prescription orders are with third-party payers, including Medicare, Medicaid, and insurance carriers. Customer returns are nominal.
Prescription revenues were 85% and 93% of total revenue for the three months ended June 30, 2023 and 2022, respectively, and 88% and 89% for the six months ended
June 30, 2023 and 2022, respectively.

The Company accrues an estimate of pharmacy benefit manager (“PBM”) fees, including direct and indirect remuneration (“DIR”) fees, which are assessed or
expected to be assessed by payers at some point after adjudication of a claim, as a reduction of revenue at the time revenue is recognized. Changes in the estimate of
such fees are recorded as an adjustment to revenue when the change becomes known.

The following table disaggregates net revenue by categories:

Three Months Ended June 30,

2023 2022
Prescription revenue $ 9,864,709 $ 9,275,774
340B contract revenue 2,093,919 706,102
COVID-19 testing revenue 8,147 368,197
Rent and other revenue 5,688 1,450
Sub total 11,972,463 10,351,523
PBM fees (416,378) (377,939)
Revenues, net $ 11,556,085 $ 9,973,584

Six Months Ended June 30,

2023 2022
Prescription revenue $ 20,305,653 $ 17,881,657
340B contract revenue 3,670,215 1,094,057
COVID-19 testing revenue 53,603 1,659,214
Rent and other revenue 5,703 1,657
Sub total 24,035,174 20,636,585
PBM fees (1,087,145) (612,005)
Revenues, net $ 22,948,029 $ 20,024,580
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Note 6. Earnings (Loss) per Share
The components of basic and diluted earnings (loss) per share (“EPS”) were as follows:

Three Months Ended June 30

2023 2022
Net loss attributable to common shareholders $ (4,637,026) $ (880,722)
Basic weighted average common shares outstanding 4,426,978 2,744.910
Potentially dilutive common shares —
Diluted weighted average common shares outstanding 4,426,978 2,744,910
Basic weighted average loss per common share $ (1.05) $ (032)
Diluted weighted average loss per common share $ (1.05) $ (0.32)
Six Months Ended June 30,
2023 2022
Net loss attributable to common shareholders $ (4,767365) $ (2,242,198)
Basic weighted average common shares outstanding 3,895,532 2,736,244
Potentially dilutive common shares — —
Diluted weighted average common shares outstanding 3,895,532 2,736,244
Basic weighted average loss per common share $ (122) § (0.82)
Diluted weighted average loss per common share $ (122) 8§ (0.82)
Note 7. Accounts Receivable — Trade, net
Accounts receivable consisted of the following at:
June 30, 2023 December 31, 2022

Gross accounts receivable — trade $ 5,176,408 $ 3,875,686
Less: allowance for doubtful accounts (225,000) (203,900)
Accounts receivable — trade, net $ 4,951,408  § 3,671,786

The Company recognized bad debt expense in the amount of approximately $12,000 and $19,900 for three months ended June 30, 2023 and 2022, respectively.
The Company recognized bad debt expense (recovery) in the amount of approximately $21,100 and ($17,900) for the six months ended June 30, 2023 and 2022,
respectively.

Accounts receivable — trade, net as of January 1, 2022 and June 30, 2022 were approximately $2.2 million, respectively.

The Company generated reimbursements from three significant PBMs:

Six Months Ended June 30,

2023 2022
A 38% 55%
B 28% 6%
C 19% 25%
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Note 8. Property and Equipment, net

Property and equipment, net consisted of the following:

Building

Building improvements

Vebhicles

Furniture and equipment

Leasehold improvements and fixtures
Land

Computer equipment

Total

Less: accumulated depreciation

Property and equipment, net

June 30, 2023 December 31, 2022
1,651,069 $ 1,651,069
513,075 513,075
459,461 251,715
444,909 423,829
281,154 276,614
184,000 184,000
101,230 101,230
3,634,898 3,401,532
(914,427) (818,779)
2,720471  $ 2,582,753

Depreciation expense was approximately $52,000 and $29,000 for the three months ended June 30, 2023 and 2022, respectively, and

approximately $96,000 and $63,000 for the six months ended June 30, 2023 and 2022, respectively.
Note 9. Intangible Assets

Intangible assets consisted of the following at:

Trade names

Pharmacy records
Non-compete agreements
Software

Website

Subtotal

Less: accumulated amortization

Net intangible assets

June 30, 2023 December 31, 2022

362,000 $ 362,000

263,000 263,000

166,000 166,000

86,424 86,424

67,933 67,933

945,357 945,357
(843,030) (818,661)

102,327  § 126,696

Amortization of intangible assets amounted to approximately $12,000 and $8,000 for the three months ended June 30, 2023 and 2022, respectively, and
approximately $24,400 and $16,000 for the six months ended June 30, 2023 and 2022, respectively. The following table represents the total estimated future amortization of

intangible assets for the five succeeding years:

Year Amount

2023 (remaining six months) $ 24,403
2024 30,390
2025 17,285
2026 17,285
2027 12,964
Total $ 102,327
Note 10. Accounts Payable and Accrued Liabilities

Accounts payable and accrued liabilities consisted of the following at:
June 30, 2023 December 31, 2022

Accounts payable — trade 7,189,868 $ 6,517,496
Accrued payroll and payroll taxes 198,823 228,957
Accrued PBM fees 650,000 500,589
Other accrued liabilities 157,631 137,294
Total 8,196,322 § 7,384,336
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Note 11. Notes Payable

Notes payable consisted of the following at:

June 30, 2023 December 31, 2022

A. Convertible note payable and accrued interest - collateralized $ ) 2,837,910
B. Mortgage note payable - commercial bank - collateralized 1,183,427 1,225913
C. Note payable - uncollateralized 25,000 25,000
D. Notes payable - collateralized 109,930 137,017
Insurance premiums financing 3,188 70,302
Subtotal 1,321,545 4,296,142
Less: unamortized debt discount — (1,820,585)
Total 1,321,545 2,475,557
Less: current portion of notes payable (148,181) (226,931)

$ 1,173364  $ 2,248,626

Long-term portion of notes payable
The corresponding notes payable above are more fully discussed below:
(A) Convertible Note Payable — collateralized
NextPlat Investors

In August 2022, the Company entered into the Modification Agreement with the NextPlat investors wherein the terms were modified for an existing Secured
Convertible Promissory Note originally held by Iliad Research (“the Note”) and sold to the NextPlat investors (“the NextPlat Investors Note”). The NextPlat investors
purchased the Note as part of a Confidential Note Purchase and Release Agreement between Iliad Research and the NextPlat investors. As of the date of the Securities
Purchase Agreement (“SPA”), the aggregate amount of principal and interest outstanding on the NextPlat Investors Note was approximately $2.8 million. As part of the
Modification Agreement, the NextPlat investors agreed to modify the following terms of the NextPlat Investors Note:

The Maturity Date was extended to August 31, 2027.
The Outstanding Balance shall bear interest at the simple annual rate of five percent (5%) per annum.
The Company is prohibited from prepaying the Note.

The Conversion Price for the Note was modified to a fixed price of $4.00 per share of common Stock.

wnok L =

The Note shall provide for mandatory conversion upon the later to occur of (a) the completion of the Company’s reverse stock split, and (b) the listing of the
Company’s common stock on a national exchange, including the Nasdaq Capital Market, the Nasdaq Global Market, or the New York Stock Exchange.

On May 5, 2023, the Company entered into a Debt Conversion Agreement (the “DCA”) with NextPlat and the other holders (the “Holders”) of the Amended
and Restated Secured Convertible Promissory Note. Pursuant to the DCA, NextPlat and the other Holders agreed to modify and convert the total $2.9 million of
outstanding principal and accrued and unpaid interest to Common Stock at a conversion price of $2.20 per share (the “Debt Conversion”) for a total of 1,312,379
shares. Additionally, the Company issued 330,000 common stock purchase warrants to certain existing Progressive Care investors to induce them to approve the Debt
Conversion (the “Inducement Warrants”). The Inducement Warrants were recorded at fair value as equity instruments. The Debt Conversion was recorded using
inducement accounting and resulted in a total debt conversion expense of approximately $5.2 million for the six months ended June 30, 2023. Debt conversion expense
consisted of debt issuance costs and debt discount of approximately $1.7 million, the fair value of the common stock purchase warrants issued of approximately $4.6
million, partially offset by the loss from inducement accounting of approximately $1.1 million.
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Debt Issuance Costs and Debt Discount Associated with the NextPlat Investors Note

Debt issuance costs consist of fees incurred from the Placement Agent and Investment Advisor associated with the NextPlat Investors Debt Modification
Agreement. Debt discount consists of the discount recorded from the issuance of approximately 105,000 shares of common stock to the NextPlat Investors as
consideration for the Debt Modification Agreement.

Debt issuance costs and debt discount are amortized to interest expense over the term of the related debt using the straight-line method. Total amortization
expense for the six months ended June 30, 2023 was approximately $128,000.

As a result of the Debt Conversion, the remaining balance of debt issuance costs and debt discount of approximately $1.7 million at the date of the Debt
Conversion was written off and recognized as part of debt conversion expense for the six months ended June 30, 2023 on the Condensed Consolidated Statements of
Operations.

(B) Mortgage Note Payable — collateralized

In 2018, Pharmco 901 closed on the purchase of land and building located at 400 Ansin Boulevard, Hallandale Beach, Florida. The purchase price was financed
in part through a mortgage note and security agreement entered into with a commercial lender in the amount of $1,530,000. The promissory note is collateralized by the
land and building, bears interest at a fixed rate of 4.75% per annum, matures on December 14, 2028 and is subject to a prepayment penalty. Principal and interest will be
repaid through 119 regular payments of $11,901 that began in January 2019, with the final payment of all principal and accrued interest not yet paid on December 14, 2028.
Note repayment is guaranteed by Progressive Care Inc.

(C) Note Payable — Uncollateralized
As of June 30, 2023 and December 31, 2022, the uncollateralized note payable represents a non-interest-bearing loan that is due on demand from an investor.
(D) Notes Payable — Collateralized

In September 2019, the Company entered into a note obligation with a commercial lender, the proceeds from which were used to pay off a capital lease
obligation on pharmacy equipment in the amount of approximately $85,000. The terms of the promissory note payable require 48 monthly payments of $2,015, including
interest at 6.5%. The balance outstanding on the note payable was approximately $4,000 and $16,000 as of June 30, 2023 and December 31, 2022, respectively.

In April 2021, the Company entered into a note obligation with a commercial lender, the proceeds from which were used to purchase pharmacy equipment in the
amount of approximately $30,000. During September 2021, pharmacy equipment was returned since the installation was cancelled and the note was amended. The
amended promissory note payable requires 46 monthly payments of $331, including interest at 6.9%. The balance outstanding as of June 30, 2023 and December 31, 2022
on the note payable was approximately $7,400 and $9,000, respectively.

In July 2022, the Company entered into a note obligation with a commercial lender, the proceeds from which were used to purchase pharmacy equipment in the
amount of approximately $90,000. The terms of the promissory note payable require 60 monthly payments of $1,859, including interest at 8.78% starting January 2023.
The balance outstanding on the note payable was approximately $82,000 and $90,000 as of June 30, 2023 and December 31, 2022, respectively.

In September 2022, the Company entered into a note obligation with a commercial lender, the proceeds from which were used to purchase a vehicle in the
amount of approximately $25,000. The terms of the promissory note payable require 24 monthly payments of $1,143, including interest at 8.29% starting October 2022.
The balance outstanding on the note payable was approximately $16,000 and $22,000 as of June 30, 2023 and December 31, 2022, respectively.
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Principal outstanding as of June 30, 2023, is expected to be repayable as follows:

Year Amount

2023 (remaining six months) $ 90,341
2024 121,126
2025 114,419
2026 118,630
2027 123,597
Thereafter 753,432
Total $ 1,321,545

Interest expense on these notes payable, exclusive of debt discount and debt issue cost amortization, was approximately $31,000 and $77,000 for the three
months ended June 30, 2023 and 2022, respectively, and $82,000 and $250,000 for the six months ended June 30, 2023 and 2022, respectively.

Note 12. Stockholders’ Equity
Preferred Stock
The Company has 10,000,000 shares of preferred stock authorized.

On August 30, 2022, pursuant to a SPA with NextPlat, the Company sold 3,000 units wherein each unit is made up of one share of Series B Convertible Preferred
Stock, $0.001 par value, and Investor Warrants. Each warrant entitles the holder to purchase one share of Series B Convertible Preferred Stock at an exercise price of
$2,000. The Investor Warrants may also be exercised, in whole or in part, by means of a cashless exercise. The Series B Convertible Preferred Stock has a stated value of
$2,000 per share and each Preferred Stock share has the equivalent voting rights of 500 common stock shares. Each share of Series B Convertible Preferred Stock is
convertible at any time at the option of the holder into shares of the Company’s common stock determined by dividing the stated value by the conversion price of $4.00.

As of June 30, 2023 and December 31, 2022, 100,000 shares are designated as Series B Preferred Stock, par value $0.001 per share and 9,900,000 shares of
undesignated preferred shares, par value $0.001 per share.

With respect to all matters upon which stockholders are entitled to vote or to which shareholders are entitled to give consent, the holders of the outstanding
shares of Preferred Stock shall vote together with the holders of common stock without regard to class, except as to those matters on which separate class voting is
required by applicable law or the Certificate of Incorporation or By-laws.
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Common Stock and Common Stock Purchase Warrants

On December 29, 2022, we effected a 1-for-200 reverse stock split of our common stock and the number of shares of common stock that we are authorized to
issue was reduced to 100 million. All fiscal year 2022 common stock share information has been retrospectively adjusted to reflect the reverse stock split.

The Company accounts for warrants as either equity-classified or liability-classified instruments based on an assessment of the warrant’s specific terms and
applicable authoritative guidance in FASB Accounting Standards Codification (“ASC”) 480, Distinguishing Liabilities from Equity (“ASC 480”) and ASC
815, Derivatives and Hedging (“ASC 815”). The assessment considers whether the warrants are freestanding financial instruments pursuant to ASC 480, meet the
definition of a liability pursuant to ASC 480, and whether the warrants meet all of the requirements for equity classification under ASC 815, including whether the
warrants are indexed to the Company’s own common shares and whether the warrant holders could potentially require “net cash settlement” in a circumstance outside
of the Company’s control, among other conditions for equity classification. This assessment, which requires the use of professional judgment, is conducted at the time
of warrant issuance and as of each subsequent quarterly period end date while the warrants are outstanding.

For issued or modified warrants that meet all of the criteria for equity classification, the warrants are required to be recorded as a component of additional paid-
in capital at the time of issuance. For issued or modified warrants that do not meet all the criteria for equity classification, the warrants are required to be recorded at their
initial fair value on the date of issuance, and each balance sheet date thereafter.

On May 5, 2023, the Company entered into an SPA with NextPlat, pursuant to which NextPlat agreed to purchase 455,000 newly issued units of securities from
the Company (the “Units™) at a price per Unit of $2.20 for an aggregate purchase price of $1.0 million (the “Unit Purchase”). Each Unit consists of one share of common
stock, par value $0.0001 per share, of Progressive Care (“Common Stock™) and one common stock purchase warrant to purchase a share of Common Stock (the “PIPE
Warrants”). The PIPE Warrants have a three-year term and will be immediately exercisable. Each PIPE Warrant is exercisable at $2.20 per share of Common Stock. The
Company received cash proceeds of $880,000, net of placement agent commission of $70,000 and legal fees of $50,000. The Company accounted for the PIPE Warrants in
accordance with the guidance contained in ASC 480 and were classified as equity instruments. On the date of issuance, the fair value of the PIPE Warrants was
approximately $1.0 million.

Simultaneous with the closing, the Company entered into a DCA with NextPlat and the other Holders of that certain Amended and Restated Secured
Convertible Promissory Note, dated as of September 2, 2022, made by the Company in the original face amount of $2.8 million (the “Note”). Pursuant to the DCA,
NextPlat and the other Holders agreed to modify and convert the total $2.9 million of outstanding principal and accrued and unpaid interest to Common Stock at a
conversion price of $2.20 per share (the “Debt Conversion”). Of the total 1,312,379 shares of Common Stock issued upon conversion of the Note pursuant to the DCA,
NextPlat received 570,599 shares, Charles M. Fernandez, the Company’s Chairman and Chief Executive Officer, received 228,240 shares, and Rodney Barreto, the
Company’s Vice-Chairman of the Board of Directors, received 228,240 shares. In addition, each of the Holders also received a common stock purchase warrant to
purchase one share of Common Stock for each share of Common Stock they received upon conversion of the Note (the “Conversion Warrants”). The Conversion
Warrants have a three-year term and will be immediately exercisable. Each Conversion Warrant is exercisable at $2.20 per share of Common Stock. The Company
accounted for the Conversion Warrants in accordance with the guidance contained in ASC 480 and were classified as equity instruments. On the date of issuance, the
fair value of the Conversion Warrants was approximately $2.7 million.

At the same time, the Company and NextPlat entered into a First Amendment (the “Amendment”) to that certain Securities Purchase Agreement dated
November 16, 2022 (the “Debenture Purchase Agreement”). Under the Debenture Purchase Agreement, the Company agreed to issue, and NextPlat agreed to purchase,
from time to time during the three-year term of the Debenture Purchase Agreement, up to an aggregate of $10.0 million of secured convertible debentures to NextPlat (the
“Debentures”). Pursuant to the Amendment, NextPlat and the Company agreed to amend the Debenture Purchase Agreement and the form of Debenture to have a
conversion price of $2.20 per share. As of June 30, 2023, no Debentures have been purchased by NextPlat under the Debenture Purchase Agreement.

Dawson James Securities, Inc. (the “Placement Agent”) served as placement agent for the Unit Purchase. In consideration for the Placement Agent’s services,
the Company issued to the Placement Agent and its affiliates warrants to purchase 91,000 shares of Common Stock (the “Placement Agent Warrants™). The Placement
Agent Warrants have a five-year term and will be exercisable in December 2023. Each Placement Agent Warrant is exercisable at $2.20 per share of Common Stock. The
Company accounted for the Placement Agent Warrants in accordance with the guidance contained in ASC 480 and were classified as equity instruments. On the date of
issuance, the fair value of the Placement Agent Warrants was approximately $0.2 million.

In addition, the Company issued 330,000 warrants to certain existing Progressive Care investors to induce them to approve the transaction contemplated by the
SPA (the “Inducement Warrants”). Charles M. Fernandez and Rodney Barreto received Inducement Warrants to purchase 190,000 and 30,000 shares of Common Stock,
respectively. The Inducement Warrants have a three-year term and will be immediately exercisable. Each Inducement Warrant is exercisable at $2.20 per share of Common
Stock. The Company accounted for the Inducement Warrants in accordance with the guidance contained in ASC 480 and were classified as equity instruments. On the
date of issuance, the fair value of the Inducement Warrants was approximately $0.7 million.
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Note 13. Stock-Based Compensation

The Company recorded total stock-based compensation expense of approximately $190,000 and $25,000 for the three months ended June 30, 2023 and 2022,
respectively, and approximately $250,000 and $55,000 for the six months ended June 30, 2023 and 2022, respectively, relating to shares of common stock issued to
directors for services provided. There were no income tax benefits recognized from stock-based compensation during the six months ended June 30, 2023 and 2022 due
to cumulative losses and valuation allowances.

Note 14. Commitments and Contingencies
Legal Matters

On May 3, 2022, a complaint was filed by the Plaintiff Positive Health Alliance, Inc. (“PHA”) against Pharmco LLC, a wholly owned subsidiary of the Company,
in the U.S. Circuit Court of Miami Dade, Florida, alleging that defendant failed to pay amounts due and owing to PHA under the parties’ contract for discounted
prescription drugs. PHA is seeking judgment against Pharmco for compensatory damages in the amount of $407,504, plus attorneys’ fees and costs. PHA and Pharmco
entered into a settlement agreement on July 1, 2022, pursuant to which Pharmco paid to PHA the total amount of $407,504 in 13 installment payments. The complaint was
dismissed with prejudice on July 8, 2022. The balance outstanding was approximately $50,000 and $280,000 as of June 30, 2023 and December 31, 2022, respectively
(recorded in Accounts payable and accrued liabilities).

On June 8, 2022, a complaint was filed by the Company against KeyCentrix, LLC (“KCL”), in the U.S. District Court for the Southern District of Florida, alleging
fraudulent inducement, breach of express warranty and breach of implied warranty. The complaint stems from an agreement by KCL to license to the Company certain
pharmacy management software known as “Newleaf” for use in the operations of pharmacies operated by the Company.

Note 15. Related Party Transactions

On May 5, 2023, the Company entered into an SPA with NextPlat, pursuant to which NextPlat agreed to purchase 455,000 newly issued Units of securities from
the Company at a price per Unit of $2.20 for an aggregate purchase price of $1.0 million (the “Unit Purchase”). Each Unit consists of one share of common stock, par
value $0.0001 per share, Common Stock and one common stock purchase warrant to purchase a share of Common Stock (the “PIPE Warrants™).

On May 9, 2023, pursuant to the DCA, NextPlat received 570,599 shares, Charles M. Fernandez received 228,240 shares, and Rodney Barreto received 228,240
shares. To induce the approval of the debt conversion pursuant to the DCA, Messrs. Fernandez and Barreto received Inducement Warrants to purchase 190,000 and
30,000 shares of Common Stock, respectively. In addition, NextPlat and Messrs. Fernandez and Barreto also received a common stock purchase warrant to purchase one
share of Common Stock for each share of Common Stock they received upon conversion of the Note.

On February 1, 2023, the Company entered into a Management Services Agreement (the “Management Agreement”) with NextPlat Corp to provide certain
management and administrative services to the Company for $25,000 per month fee. On May 1, 2023, the Management Agreement was amended to update the fee to
$20,000 per month. During the six months ended June 30, 2023, the Company paid $115,000 to NextPlat as management fees.

On August 30, 2022, NextPlat, Charles M. Fernandez, Rodney Barreto, and certain other purchasers purchased from Iliad Research a Secured Convertible
Promissory Note, dated March 6, 2019, made by the Company to Iliad (the “Note”). The accrued and unpaid principal and interest under the note at the time of the
purchase was approximately $2.8 million. 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 the Company. In consideration of the concessions in the Debt Modification Agreement, the Company issued 105,000 shares of
its common stock to the purchasers of the Note, of which NextPlat, Messrs. Fernandez and Barreto, received 45,653, 18,261, and 18,261 shares, respectively.
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ITEM2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with the unaudited Condensed Consolidated Financial Statements and notes thereto included under
Part I, Item I of this Quarterly Report on Form 10-Q. In addition, reference should be made to our audited Consolidated Financial Statements and notes thereto and
related “Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in our 2022 Form 10-K. In addition to historical
consolidated financial information, the following discussion contains forward-looking statements that reflect our plans, estimates and beliefs, including potential
impacts on our business, results of operations and financial condition. Our actual results may differ materially from those contained in or implied by any forward-looking
statements. The financial information included in this discussion and in our consolidated financial statements may not be indicative of our consolidated financial
position, operating results, changes in equity and cash flows in the future. See “Special Note Regarding Forward-Looking Statements” included earlier in this report.

Overview

Progressive Care Inc. was incorporated under the laws of the state of Delaware on October 31, 2006 under the name Progressive Training, Inc. We changed our
name to Progressive Care Inc. in connection with a merger with Progressive Care Inc. on November 23, 2010. We are a personalized healthcare services and technology
company which provides prescription pharmaceutical and risk and data management services to healthcare organizations and providers.

We currently own and operate five pharmacies, which generate most of our pharmacy revenues, which is derived from dispensing medications to our patients.
We also provide patient health risk reviews and free same-day delivery.

We provide TPA, data management, COVID-19 related diagnostics and vaccinations, prescription pharmaceuticals, compounded medications, telepharmacy
services, anti-retroviral medications, medication therapy management, the supply of prescription medications to long-term care facilities, medication adherence
packaging, contracted pharmacy services for 340B covered entities under the 340B Drug Discount Pricing Program, and health practice risk management. We are focused
on improving the lives of patients with complex chronic diseases through a patient and provider engagement and our partnerships with payors, pharmaceutical
manufacturers, and distributors. We offer a broad range of solutions to address the dispensing, delivery, dosing, and reimbursement of clinically intensive, high-cost
drugs.

Pharmco provides contracted pharmacy services for 340B covered entities under the 340B Drug Discount Pricing Program. Under the terms of these
agreements, we act as a pass-through for reimbursements on prescription claims adjudicated on behalf of the 340B covered entities in exchange for a dispensing fee per
prescription. These fees vary by the covered entity and the level of service provided by us.

Our focus is on complex chronic diseases that generally require multiyear or lifelong therapy, which drives recurring revenue and sustainable growth. Our
pharmacy services revenue growth is from expanding our services, new drugs coming to market, new indications for existing drugs, volume growth with current clients,
and addition of new customers due to our focus on higher patient engagement, benefit of free delivery to the patient, and clinical expertise. We also expanded revenue
growth through the signing of new contract pharmacy service and data management contracts with 340B covered entities.

ClearMetrX

We formed ClearMetrX in June 2020, the Company’s first wholly owned data management company with services designed to support health care organizations
across the country. ClearMetrX includes data management and TPA services for 340B covered entities, pharmacy analytics, and programs to manage HEDIS Quality
Measures including Medication Adherence. These offerings cater to the need for frontline providers to understand best practices, patient behaviors, care management
processes, and the financial mechanisms behind these decisions. We provide data access, and actionable insights that providers and support organizations can use to
improve their practice and patient care. The Company’s TPA services include management of wholesale accounts, patient eligibility with regard to the 340B drug
program, development and review of 340B policies and procedures, and management of receivables.

During September 2022, we launched our 340Metrx platform to help 340B covered entities manage their 340B program. 340MetrX platform is software developed
by the Company’s wholly owned subsidiary ClearMetrX that provides 340B covered entities with data insights to effectively operate and maximize the benefits of the
340B program. The platform allows program administrators to manage, in real time, data related to revenue, virtual inventory, drug replenishment and reconciliation,
detailed prescription history analysis, customized ordering data with major wholesalers, patient information, drug prescribing trends, and customized financial
breakdowns. The 340MetrX software enhances the existing TPA services ClearMetrX is currently providing to entities by complementing in-house 340B experts with a
reporting platform aiming to maximize the limited resources in the 340B space through identification and validation of missing claims, increasing the covered entity’s
revenue. 340MetrX allows our data analytics processes to be more efficient, giving our team the ability to seamlessly manage data for a much greater number of 340B
covered entities in Florida, with potential to be scaled nationwide.

Through ClearMetrX, TPA and data management fees were approximately $0.7 million and $0.2 million for the three months ended June 30, 2023 and 2022,
respectively, and approximately $1.2 million and $0.3 million, for the six months ended June 30, 2023 and 2022, respectively. These fees have gross margins significantly
greater than those generated from our pharmacy operations.

Critical Accounting Policies and Estimates

There have been no material changes to our critical accounting policies and estimates from the information provided in Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operation included in our 2022 Form 10-K. The most recently adopted accounting pronouncements and accounting
pronouncements to be adopted by the Company are described in Note 3 in the Notes to our Unaudited Condensed Consolidated Financial Statements included in this
Quarterly Report on Form 10-Q.
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Results of Operations

Three months ended June 30, 2023 compared to the three months ended June 30, 2022
The following table summarizes our results of operations:

Three Months Ended June 30,

2023 2022 $ Change % Change
Total revenues, net $ 11,556,085 $ 9,973,584 $ 1,582,501 16%
Total cost of revenue 7,997,239 7,943,231 54,008 1%
Total gross profit 3,558,846 2,030,353 1,528,493 75%
Operating expenses 2,934,674 2,227,623 707,051 32%
Income (loss) from operations 624,172 (197,270) 821,442 (416)%
Other loss (5,261,198) (682,586) (4,578,612) 671%
Loss before income taxes (4,637,026) (879,856) (3,757,170) 427%
Income taxes — (866) 866 (100)%
Net loss attributable to common shareholders $ (4,637,026) § (880,722)  § (3,756,304) 427%

For the three months ended June 30, 2023 and 2022, we recognized overall revenue from operations of approximately $11.6 million and $10.0 million, respectively,
an overall increase of approximately $1.6 million for the three months ended June 30, 2023, when compared to the three months ended June 30, 2022.The increase in
revenue was primarily attributable to an increase in prescription revenue of approximately $0.6 million and an increase in 340B contract revenue of approximately
$1.4 million, which was offset by a decrease in COVID-19 testing revenue of approximately $0.4 million, when compared to the prior year period.

Gross profit margins increased from 20% for the three months ended June 30, 2022, to 31% for the three months ended June 30, 2023. The increase in gross
profit margins during the second quarter of 2023 compared to the same period in 2022, was primarily attributable to the increase in 340B contract revenue, which has

higher margins than revenue generated from pharmacy operations.

Income from operations increased by approximately $0.8 million for the three months ended June 30, 2023, when compared to the three months ended June 30,
2022, as a result of the increase in gross profit of approximately $1.5 million, partially offset by the increase in operating expenses of approximately $0.7 million.

Revenue
Our revenues were as follows:

Three Months Ended June 30

2023 2022
Dollars % of Revenue Dollars % of Revenue $ Change % Change

Prescription revenue $ 9,864,709 85% $ 9,275,774 93% $ 588,935 6%
340B contract revenue 2,093,919 18% 706,102 7% 1,387,817 197%
COVID-19 testing revenue 8,147 —% 368,197 4% (360,050) 98)%
Rent and other revenue 5,688 —% 1,450 —% 4,238 292%

11,972,463 104% 10,351,523 104% 1,620,940 16%
PBM fees (416,378) )% (377,939) ®% (38,439) 10%
Revenues, net $ 11,556,085 100% $ 9,973,584 100% $ 1,582,501 16%

We have filled approximately 118,000 prescriptions during both the three months ended June 30, 2023 and 2022

Dispensing fees and TPA revenue earned on our 340B contracts for the three months ended June 30, 2023 and 2022 were approximately $2.1 million and
$0.7 million, respectively, an increase of approximately $1.4 million. The increase in 340B contract revenue was attributable to an increase in our existing 340B contracts.

COVID-19 testing revenue decreased by approximately $0.4 million for the three months ended June 30, 2023 when compared to the prior year period. Since the
first quarter of 2022, the demand for COVID-19 testing decreased as the need for testing has decreased as it relates to travel and business continuity. It is difficult to
predict whether these conditions will be recurring given recent COVID-19 pandemic conditions in Florida. We are well positioned to react if another COVID-19 outbreak
occurs as we have built a reputation of being a reliable partner for COVID-19 testing solutions. We have built reputable relationships with well-known media productions
companies and these relationships may provide us with recurring COVID-19 testing revenue.
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Operating Expenses

Our operating expenses increased by approximately $0.7 million, or 32%, for the three months ended June 30, 2023, as compared to the three months ended June
30,2022. The increase was mainly attributable to increases in salaries and wages of approximately $0.4 million, an increase in stock-based compensation of approximately

$0.2 million, and an increase in consulting fees of approximately $0.1 million, when compared to the prior year period.

Other Loss

Other loss increased by approximately $4.6 million for the three months ended June 30, 2023, as compared to the same period in 2022. The increase was primarily
attributable to debt conversion expense in the amount of approximately $5.2 million recognized during the second quarter of 2023, partially offset by the adverse change
in fair value of derivative liabilities of approximately $0.2 million, loss on debt extinguishment of approximately $0.2 million and other finance costs of approximately
$0.2 million recorded in the prior year period.

Net Loss

We had a net loss of approximately $4.6 million and $0.9 million for the three months ended June 30, 2023 and 2022, respectively. The increase in net loss
was attributable to the debt conversion expense recorded in the current period.

Six months ended June 30, 2023 compared to the six months ended June 30, 2022
The following table summarizes our results of operations:

Six Months Ended June 30,

2023 2022 $ Change % Change
Total revenues, net $ 22,948,029 $ 20,024,580 $ 2,923,449 15%
Total cost of revenue 16,242,498 15,613,620 628,878 4%
Total gross profit 6,705,531 4,410,960 2,294,571 52%
Operating expenses 6,067,564 4,743,787 1,323,777 28%
Income (loss) from operations 637,967 (332,827) 970,794 (292)%
Other loss (5,405,332) (1,908,505) (3,496,827) 183%
Loss before income taxes (4,767,365) (2,241,332) (2,526,033) 113%
Income taxes — (866) 866 (100)%
Net loss attributable to common shareholders $ (4.767365) § (2242,198) § (2,525,167) 113%

For the six months ended June 30, 2023 and 2022, we recognized overall revenue from operations of approximately $22.9 million and $20.0 million,
respectively, an overall increase of $2.9 million year-over-year. The increase in revenue was primarily attributable to an increase in prescription revenue of approximately
$2.4 million and an increase in 340B contract revenue of approximately $2.6 million, which was offset by an increase in PBM fees of approximately $0.5 million and a
decrease in COVID-19 testing revenue of approximately $1.6 million, when compared to the prior year period.

Gross profit margins increased from 22% for the six months ended June 30, 2022, to 29% for the six months ended June 30, 2023. The increase in gross profit
margins during 2023, compared to the prior year, was primarily attributable to the increase in 340B contract revenue, which has higher margins than revenue generated

from pharmacy operations.

Income from operations increased by approximately $1.0 million for the six months ended June 30, 2023, when compared to the six months ended June 30, 2022,
as a result of the increase in gross profit of approximately $2.3 million, partially offset by the increase in operating expenses of approximately $1.3 million.
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Revenue
Our revenues were as follows:

Six Months Ended June 30,

2023 2022
Dollars % of Revenue Dollars % of Revenue $ Change % Change

Prescription revenue $ 20,305,653 8% § 17,881,657 89% § 2,423,996 14%
340B contract revenue 3,670,215 16% 1,094,057 5% 2,576,158 235%
COVID-19 testing revenue 53,603 —% 1,659,214 8% (1,605,611) ON%
Rent and other revenue 5,703 —% 1,657 —% 4,046 244%

24,035,174 105% 20,636,585 103% 3,398,589 16%
PBM fees (1,087,145) )% (612,005) 3)% (475,140) 78%
—— $ 22048029 100% $ 20,024,580 100% $ 2,923,449 15%

We have filled approximately 238,000 and 229,000 prescriptions during the six months ended June 30, 2023 and 2022, respectively, a 4% year-over-year increase
in the number of prescriptions filled.

Dispensing fee and TPA revenue earned on our 340B contracts for the six months ended June 30, 2023 and 2022 were approximately $3.7 million and $1.1 million,
respectively, an increase of approximately $2.6 million. The increase in 340B contract revenue was primarily attributable to an increase in our existing 340B contracts of
approximately $2.3 million and an increase in new 340B contract revenue of approximately $0.3 million.

COVID-19 testing revenue decreased by approximately $1.6 million for the six months ended June 30, 2023 when compared to the prior year period due to the
Company recording record COVID-19 testing revenue in the first quarter of 2022 as the country was dealing with the Delta and Omicron outbreak during that period.
Since the first quarter of 2022, the demand for COVID-19 testing decreased as the need for testing has decreased as it relates to travel and business continuity. It is
difficult to predict whether these conditions will be recurring given recent COVID-19 pandemic conditions in Florida. We are well positioned to react if another COVID-19
outbreak occurs as we have built a reputation of being a reliable partner for COVID-19 testing solutions. We have built reputable relationships with well-known media
productions companies and these relationships may provide us with recurring COVID-19 testing revenue.

Operating Expenses

Our operating expenses increased by approximately $1.3 million, or 27.9%, for the six months ended June 30, 2023, as compared to the six months ended June 30,
2022. The increase was mainly attributable to a settlement of a pharmacy claims audit in the ordinary course of business in the amount of approximately $0.3 million, as
well as an increase in salaries and wages of approximately $0.6 million, an increase in consulting fees of approximately $0.3 million, and an increase in stock-based
compensation of approximately $0.2 million.

Other Loss

Other loss increased by approximately $3.5 million for the six months ended June 30, 2023, as compared to the same period in 2022. The increase was primarily
attributable to debt conversion expense in the amount of approximately $5.2 million recognized during 2023, partially offset by the adverse change in fair value of
derivative liabilities of approximately $1.2 million, loss on debt extinguishment of approximately $0.1 million and other finance costs of approximately $0.1 million
recorded in the prior year period, as well as the decrease in interest expense of approximately $0.3 million.

Net Loss
We had a net loss of approximately $4.8 million and $2.2 million for the six months ended June 30, 2023 and 2022, respectively. The increase in net loss

was primarily attributable to the debt conversion expense recorded in the current period, partially offset by the adverse change in fair value of derivative liabilities
recognized in the prior year.
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Non-GAAP Financial Measures

We define Adjusted EBITDA as net income (loss) before interest expense, income taxes, depreciation and amortization, stock-based compensation, and certain
other items that we do not consider indicative of our ongoing operating performance (which items are itemized below). Adjusted EBITDA is a non-GAAP financial
measure.

We consider Adjusted EBITDA to be a supplemental measure of our operating performance. We present Adjusted EBITDA because it is used by our Board of
Directors and management to evaluate our operating performance. It is also used as a factor in determining incentive compensation, for budgetary planning and
forecasting overall financial and operational expectations, for identifying underlying trends, and for evaluating the effectiveness of our business strategies. Further, we
believe it assists us, as well as investors, in comparing performance from period to period on a consistent basis. Adjusted EBITDA is not in accordance with, or an
alternative to, measures prepared in accordance with U.S. GAAP. In addition, this non-GAAP measure is not based on any comprehensive set of accounting rules or
principles.

As a non-GAAP measure, Adjusted EBITDA has limitations in that it does not reflect all the amounts associated with our results of operations as determined in
accordance with U.S. GAAP and therefore you should not consider Adjusted EBITDA in isolation from, or as a substitute for, financial information prepared in
accordance with U.S. GAAP. You should be aware that in the future we may incur expenses that are the same as or similar to some of the adjustments in the presentation,
and we do not infer that our future results will be unaffected by unusual or non-recurring items. Adjusted EBITDA does not include:

e depreciation expense from property and equipment or amortization expense from acquired intangible assets (and although they are non-cash charges, the assets
being depreciated/amortized will often have to be replaced in the future);

interest expense on our debt and capital leases or interest income we earn on cash;

the amounts we paid in taxes or other components of our tax provision (which reduces cash available to us);

change in fair value of derivatives;

certain expenses associated with our acquisition activities; or

the impact of stock-based compensation or other matters we do not consider to be indicative of our ongoing operations.

Further, other companies in our industry may calculate Adjusted EBITDA differently than we do and these calculations may not be comparable to our Adjusted
EBITDA metric. Because of these limitations, you should consider Adjusted EBITDA alongside other financial performance measures, including net loss attributable to
us and our financial results presented in accordance with U.S. GAAP.

The table below presents a reconciliation of the most directly comparable U.S. GAAP measure, net loss attributable to us, to Adjusted EBITDA for the periods
indicated below:

Three Months Ended June 30

2023 2022
Net loss $ (4,637,026) $ (880,722)
Interest expense 64,840 77,909
Change in fair value of derivative liability — 220,300
Income tax expense — 866
Depreciation and amortization expense 72,427 45,557
Debt conversion expense 5,205,609 —
Consolidated Adjusted EBITDA $ 705850 $ (536,090)

Six Months Ended June 30,

2023 2022
Net loss $ (4,767,365) $ (2,242,198)
Interest expense 214,640 537,290
Change in fair value of derivative liability — 1,173,400
Income tax expense — 866
Depreciation and amortization expense 136,686 96,198
Debt conversion expense 5,205,609 —
Consolidated Adjusted EBITDA $ 789,570  $ (434,444)
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Liquidity and Capital Resources

Cash Flows
The following table summarizes our cash flows:

For the Six Months Ended June 30,

2023 2022
Net change in cash from:
Operating activities $ 150209 § 959,146
Investing activities (230,864) 1,562
Financing activities 689,962 (145,889)
Change in cash 609,307 814,819
Cash at end of period $ 7352,183  § 2,226,927

Net cash provided by operating activities totaled approximately $0.2 million and $1.0 million for the six months ended June 30, 2023 and 2022, respectively.
Operational cash flows changed by approximately $0.8 million primarily due to the reduced payment terms in our 340B contracts, an increase in accounts receivable
related to 340B contracts, an increase in inventory, and the recognition of debt conversion expense, partially offset by the change in fair value of derivative liability
recorded in the prior year period.

Net cash used in investing activities was approximately $0.2 million for the six months ended June 30, 2023, compared to net cash provided by investing
activities of approximately $1,600 for the same period in 2022. The cash outflow in 2023 was attributable to investment in our fleet. The cash inflow in 2022 was
attributable to the proceeds from disposal of property and equipment, offset by payments made in developing internal use software.

Net cash provided by financing activities was approximately $0.7 million for the six months ended June 30, 2023, compared to net cash used in financing
activities of approximately $0.1 million for the same period in 2022. The cash inflow in 2023 was attributable to the $0.9 million net cash proceeds from the May 2023 PIPE
transaction.

Liquidity and Capital Resources

We have an accumulated deficit of approximately $19.7 million and $15.0 million as of June 30, 2023 and December 31, 2022, respectively. We have spent, and
expect to continue to spend, additional amounts in connection with implementing our business strategy.

For the six months ended June 30, 2023, we had a net loss of approximately $4.8 million, income from operations of approximately $0.6 million, and net cash
provided by operating activities of approximately $0.2 million. The Company’s cash position was approximately $7.4 million as of June 30, 2023.

On May 5, 2023, we entered into a Securities Purchase Agreement (the “SPA”) with NextPlat Corp (“NextPlat”), pursuant to which NextPlat agreed to purchase
455,000 newly issued units of securities from Progressive Care (the “Units”) at a price per Unit of $2.20 for an aggregate purchase price of $1.0 million (the “Unit
Purchase”). Each Unit consists of one share of common stock, par value $0.0001 per share, of Progressive Care (“Common Stock™) and one common stock purchase
warrant to purchase a share of Common Stock (the “PIPE Warrants”). The PIPE Warrants have a three-year term and will be immediately exercisable. Each PIPE Warrant
is exercisable at $2.20 per share of Common Stock. On May 9, 2023, the Company and NextPlat closed the transactions contemplated in the SPA. We used the net
proceeds from the Unit Purchase for our working capital needs. We received cash proceeds of $880,000, net of placement agent commission of $70,000 and legal fees of
$50,000.

Simultaneous with the closing, we entered into a Debt Conversion Agreement (the “DCA”) with NextPlat and the other holders (the “Holders”) of that certain
Amended and Restated Secured Convertible Promissory Note, dated as of September 2, 2022, made by the Company in the original face amount of $2,790,885.63 (the
“Note”). Pursuant to the DCA, NextPlat and the other Holders agreed to convert the total $2,887,229 of outstanding principal and accrued and unpaid interest to
Common Stock at a conversion price of $2.20 per share (the “Debt Conversion™). Of the total 1,312,379 shares of Common Stock issued upon conversion of the Note
pursuant to the DCA, NextPlat received 570,599 shares, Charles M. Fernandez, the Company’s Chairman and Chief Executive Officer, received 228,240 shares, and
Rodney Barreto, the Company’s Vice-Chairman of the Board of Directors, received 228,240 shares. In addition, each of the Holders also received a common stock
purchase warrant to purchase one share of Common Stock for each share of Common Stock they received upon conversion of the Note (the “Conversion Warrants”).
The Conversion Warrants have a three-year term and will be immediately exercisable. Each Conversion Warrant is exercisable at $2.20 per share of Common Stock.
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At the same time, the Company and NextPlat entered into a First Amendment (the “Amendment”) to that certain Securities Purchase Agreement dated
November 16, 2022 (the “Debenture Purchase Agreement”). Under the Debenture Purchase Agreement, we agreed to issue, and NextPlat agreed to purchase, from time
to time during the three-year term of the Debenture Purchase Agreement, up to an aggregate of $10 million of secured convertible debentures from NextPlat (the
“Debentures”). Pursuant to the Amendment, NextPlat and the Company agreed to amend the Debenture Purchase Agreement and the form of Debenture attached as an
exhibit thereto to have a conversion price of $2.20 per share. As of August 11, 2023, the date the Unaudited Condensed Consolidated Financial Statements were
available to be issued, no Debentures have been purchased by NextPlat under the Debenture Purchase Agreement.

Dawson James Securities, Inc. (the “Placement Agent”) served as placement agent for the Unit Purchase. In consideration for the Placement Agent’s services,
we issued to the Placement Agent and its affiliates common stock purchase warrants to purchase 91,000 shares of Common Stock (the “Placement Agent Warrants™).
The Placement Agent Warrants have a five-year term and will be exercisable in December 2023. Each Placement Agent Warrant is exercisable at $2.20 per share of
Common Stock.

In addition, we issued 330,000 common stock purchase warrants to certain existing Progressive Care investors to induce them to approve the transaction
contemplated by the SPA (the “Inducement Warrants”). Charles M. Fernandez and Rodney Barreto received Inducement Warrants to purchase 190,000 and 30,000 shares
of Common Stock, respectively. The Inducement Warrants have a three-year term and will be immediately exercisable. Each Inducement Warrant is exercisable at $2.20
per share of Common Stock.

Management believes that the above transactions, along with the cash we expect to generate from pharmacy sales, will allow us to operate and meet our
obligations over the next 12 months.

Off-Balance Sheet Arrangements

As of June 30, 2023, we had no material off-balance sheet arrangements or obligations that have or are reasonably likely to have a current or future effect on our
financial condition, change in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures, or capital resources that are material to
investors.

Recent Accounting Pronouncements

The most recently adopted accounting pronouncements and accounting pronouncements to be adopted by the Company are described in Note 3 in the Notes
to our Unaudited Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are a smaller reporting company, as defined in Rule 12b-2 under the Securities Exchange Act of 1934, as amended, for this reporting period and are not
required to provide the information required under this Item.

ITEM 4. CONTROLS AND PROCEDURES

(a) Evaluation of disclosure controls and procedures. In accordance with Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended (“Exchange
Act”) we carried out an evaluation, under the supervision and with the participation of our management, including our Chief Executive Officer (“CEO”) and Chief
Financial Officer (“CFO”), of the effectiveness and design of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act),
as of the end of the period covered by this report. Based on such evaluation, our CEO and CFO have concluded that as of June 30, 2023 our disclosure controls and
procedures were effective to provide reasonable assurance that information required to be disclosed by us in reports that we file or submit under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in SEC rules and forms, and is accumulated and communicated to our management,
including our CEO and CFO, as appropriate to allow timely decisions regarding required disclosure.

(b) Inherent Limitations on Controls. Management, including the CEO and CFO, does not expect that our disclosure controls and procedures will prevent or
detect all error and fraud. Any control system, no matter how well designed and operated, is based upon certain assumptions and can provide only reasonable, not
absolute, assurance that its objectives will be met. Further, no evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not
occur or that all control issues and instances of fraud, if any, within the Company have been detected. The design of a control system must reflect the fact that there are
resource constraints, and the benefits of controls must be considered relative to their costs.

(c) Changes in internal controls over financial reporting. There has been no change in our internal control over financial reporting during our fiscal quarter
ended June 30, 2023 that has materially affected, or is reasonably likely to materially affect, our internal controls over financial reporting.
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PART I - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

See “Note 14. Commitments and Contingencies — Legal Matters” included in the Notes to the Condensed Consolidated Financial Statements included in Part 1.,
Item 1 of this Quarterly Report on Form 10-Q.

ITEM1A. RISKFACTORS

Investors should carefully consider the risks in the “Risk Factors” in Part 1: Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2022,
filed with the SEC on March 30, 2023, and our other filings with the SEC. These risks are not the only ones facing the Company. Additional risks not currently known to
us or that we currently believe are immaterial may also impair our business operations. Any of these risks could adversely affect our business, cash flows, financial
condition, and results of operations. The trading price of our common stock could fluctuate due to any of these risks, and investors may lose all or part of their
investment. In assessing these risks, investors should also refer to the other information contained or incorporated by reference in this Quarterly Report on Form 10-Q.
Except as described below, there have been no material changes in our risk factors from those discussed in our Annual Report on Form 10-K for the year ended
December 31, 2022.

As a result of the Voting Agreement entered into among NextPlat Corp., Charles M. Fernandez and Rodney Barreto with respect to a majority voting
interest in the Company’s common stock, your ability to influence corporate matters is expected to be limited.

Pursuant to the Voting Agreement dated June 30, 2023, Charles M. Fernandez, the Company’s Chairman and Chief Executive Officer, and Rodney Barreto, Vice-
Chairman of the Company’s Board, agreed to vote all shares of common stock of the Company owned directly or indirectly and all future acquired shares, together with
the vote of NextPlat Corp. at any annual meeting or special meeting of the Company’s shareholders, or any action by written consent. As of the date of this report,
NextPlat Corp., Messrs. Fernandez and Barreto beneficially own 3,203,520, 469,335, and 403,436 voting shares of common stock of the Company, respectively, comprising
collectively approximately 53% of the Company’s voting common stock. This concentration of ownership is also likely to have the effect of delaying or preventing a
change of control of the Company, which other stockholders may view as beneficial.

ITEM 2. UNREGISTERED SALE OF EQUITY SECURITIES AND USE OF PROCEEDS

On July 1, 2023, NextPlat Corp exercised common stock purchase warrants, pursuant to a Securities Purchase Agreement and Debt Conversion Agreement, on a
cash basis and the Company issued 230,000 shares of common stock. The Company received $506,000 and used the proceeds for working capital.

On July 1, 2023, NextPlat Corp exercised common stock purchase warrants, pursuant to a Securities Purchase Agreement and Debt Conversion Agreement, on a
cashless basis and the Company issued 402,269 shares of common stock.

On July 1, 2023, Charles M. Fernandez exercised common stock purchase warrants, pursuant to a Securities Purchase Agreement and Debt Conversion
Agreement, on a cashless basis and the Company issued 211,470 shares of common stock.

On July 1, 2023, Rodney Barreto exercised common stock purchase warrants, pursuant to a Securities Purchase Agreement and Debt Conversion Agreement,
on a cashless basis and the Company issued 130,571 shares of common stock.
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ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

ITEMS. OTHER INFORMATION

Amendment to Employment Agreement of Chief Financial Officer

On June 29, 2023, the Company entered into Amendment #2 to the Amended and Restated Employment Agreement between the Company and Cecile Munnik,
the Company’s Chief Financial Officer, pursuant to which the date on which, Ms. Munnik will become a full-time employee of NextPlat Corp. was extended for an
additional year, until July 1, 2024. Ms. Munnik may continue to provide up to approximately 30% of her time on a weekly basis to provide services to NextPlat and
receive compensation from NextPlat until June 30, 2024, but will otherwise devote her full time, attention, and energies to the business of the Company during customary
business hours.

The foregoing summary does not purport to be complete and is subject to, and qualified in its entirety by, reference to Amendment #2 to the Amended and
Restated Employment Agreement attached hereto as Exhibit 10.9, which is incorporated herein by reference.

Change in Control of Registrant

On July 1, 2023, NextPlat Corp (“NextPlat”), Charles M. Fernandez, and Rodney Barreto exercised common stock purchase warrants and were issued common
stock shares by the Company. Charles M. Fernandez serves as the Chairman and Chief Executive Officer of the Company and the Chief Executive Officer, Executive
Chairman and Director of NextPlat. Rodney Barreto serves as the Vice-Chairman of the Company and a Director of NextPlat. NextPlat exercised common stock purchase
warrants on a cashless basis and was issued 402,269 common stock shares. NextPlat also exercised common stock purchase warrants on a cash basis and paid
consideration in the amount of $506,000 and was issued 230,000 common stock shares. Mr. Fernandez exercised common stock purchase warrants on a cashless basis
and was issued 211,470 common stock shares. Mr. Barreto exercised common stock purchase warrants on a cashless basis and was issued 130,571 common stock
shares. After the exercise of the common stock purchase warrants, NextPlat, Messrs. Fernandez and Barreto collectively owned 53% of the Company’s voting common
stock. As of June 30, 2023, prior to the exercise of common stock purchase warrants, NextPlat and Messrs. Fernandez and Barreto collectively owned approximately 46%
of the Company’s voting common stock.

Also, on June 30, 2023, NextPlat, along with Messrs. Fernandez and Barreto, entered into a voting agreement whereby at any annual or special shareholders
meeting of the Company’s stockholders, and whenever the holders of the Company’s common stock act by written consent, Messrs. Fernandez and Barreto agreed to
vote all of the common stock shares (including any new shares hereafter acquired or acquired through the conversion of securities convertible into Common Stock) that
they own, directly or indirectly, in the same manner that NextPlat votes its Common Stock and equivalents. The voting agreement is irrevocable and perpetual in term.

As a result of the common stock purchase warrant exercises and the entry into the voting agreement, the Company concluded that there was a change in

control in the Company under the voting interest model in U.S. GAAP. As of July 1, 2023, NextPlat has the right to control more than 50 percent of the voting interest in
the Company through the concurrent common stock purchase warrant exercises and voting agreement noted above.

Rule 10b5-1 Trading Arrangement

During the three months ended June 30, 2023, no director or officer of the Company adopted or terminated any “Rule 10b5-1 trading arrangement” or “non-Rule
10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.

12




Table of Contents
ITEM 6. EXHIBITS

Securities Purchase Agreement, dated May 5. 2023, by and between the Company and NextPlat (previously filed as Exhibit 10.1 for Form 8-K on May 11

10.1 2023)

10.2 Form of PIPE Warrant (previously filed as Exhibit 10.1 for Form 8-K on May 11. 2023).

103 Debt Conversion Agreement dat‘ed May 9. 2023, b.y-and between the Company, NextPlat, Charles M. Fernandez, Rodney Barreto, Daniyel Erdberg, and
Sixth Borough Capital LLC (previously filed as Exhibit 10.1 for Form 8-K on May 11. 2023).

104 Form of Conversion Warrant (previously filed as Exhibit 10.1 for Form 8-K on May 11, 2023).

First Amendment to Securities Purchase Agreement, dated May 9, 2023, by and between the Company and NextPlat (previously filed as Exhibit 10.1 for

10.5
Form 8-K on May 11, 2023).

10.6 Form of Inducement Warrant (previously filed as Exhibit 10.1 for Form 8-K on May 11, 2023).

10.7 Form of Placement Agent Warrant (previously filed as Exhibit 10.1 for Form 8-K on May 11, 2023).

10.8 Form of Director Agreement (previously filed as Exhibit 10.1 for Form 8-K on July 21. 2023).

10.9+ Amendment #2 to the Amended and Restated Employment Agreement by and between Cecile Munnik and the Company. dated as of June 29, 2023.

31.1 Certification of Chairman and Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

312 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

321 Certification of Chairman and Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

322 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document — the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline
XBRL document.

101 The following financial statements from the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2023, formatted in Inline XBRL: (i)
Condensed Consolidated Balance Sheets, (ii) Condensed Consolidated Statements of Operations, (iii) Condensed Consolidated Statements of
Stockholders’ Equity, (iv) Condensed Consolidated Statements of Cash Flows and (v) Notes to Condensed Consolidated Financial Statements, tagged as
blocks of text and including detailed tags.

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

+ Management contract or compensatory plan or arrangement.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto
duly authorized.

Progressive Care Inc.

Date: August 11, 2023 By: /s/ Charles M. Fernandez
Charles M. Fernandez
Chief Executive Officer
(Principal Executive Officer)

Date: August 11, 2023 By: /s/ Cecile Munnik
Cecile Munnik
Chief Financial Officer
(Principal Financial and Accounting Officer)
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EXHIBIT 10.9
AMENDMENT #2 TO THE AMENDED AND RESTATED EMPLOYMENT AGREEMENT

THIS AMENDMENT #2 TO THE AMENDED AND RESTATED EMPLOYMENT AGREEMENT (the “Second Amendment”) is made effective as of the 29th day of
June, 2023 by and between Progressive Care, Inc., a Delaware corporation (the “Company”) and Cecile Munnik, an individual (the “Employee”) (the Company and the

Employee are from time to time referred to individually as a “Party” and collectively as the “Parties”) as follows:

RECITALS

WHEREAS, the Parties are parties to that certain Employment Agreement made effective as of October 15, 2020 (the “Original Employment Agreement”), as
amended by that certain Amended and Restated Employment Agreement made effective as of November 22, 2021 (the “Amended and Restated Agreement”), as further

amended by that certain Amendment #1 — to the Amended and Restated Employment Agreement dated November 14, 2022 (the “First Amendment”); and

WHEREAS, the Original Employment Agreement, the Amended and Restated Agreement, the First Amendment, and this Second Amendment are hereinafter
referred to collectively as the “Employment Agreement”; and

WHEREAS, the Employee is employed as the Chief Financial Officer of the Company (the “CFO”; and

WHERAS, the Company has made changes to the method in which compensation and benefits are paid to employees, to wit: compensation and benefits are
being paid to employees through Pharmco, LLC, a Florida limited liability company (“Pharmco”), a wholly owned subsidiary of the Company; and

WHEREAS, the Company is desirous of continuing the employment of the Employee, and the Employee is desirous of continuing her employment with the
Company under the terms of this Second Amendment.

NOW, THEREFORE, in accordance with Section 15(c) of the Employment Agreement and in exchange for good and valuable consideration the receipt and sufficiency
of which the Parties expressly acknowledged, the Parties agree as follows:

A.__Amendment to Section 3. The last sentence of Section 3 of the First Amendment is amended to read as follows:

The Employee will become a full-time employee of NextPlat effective July 1, 2024.

B.__Pharmco Acknowledgment. Employee expressly acknowledges that all compensation and benefits due to Employee shall be paid and/or provided for by
Pharmco, but that Employee is an employee of the Company, exclusively.

C.__Covenant not to Sue. To the fullest extent permitted by law, at no time subsequent to the execution of this Third Amendment will Employee, pursue, cause,
or knowingly permit the prosecution, in any state, federal, or foreign court, or before any local, state, federal, or foreign administrative agency, or any other tribunal, of
any charge, claim, or action of any kind, nature, or character whatsoever, known or unknown (each a “Claim” and collectively “Claims”), against Pharmco, excepting only
claims for unpaid wages or benefits. Employee expressly agrees that any Claims arising out of or relating to this Agreement or Employee’s employment with the
Company shall be brought against the Company exclusively.

D.__No Conflict. This Third Amendment supersedes the Agreement, First Amendment, Second Amendment and all prior or contemporaneous negotiations,
commitment, agreements, and writings with respect to the subject matter hereof, all such other negotiations, commitments, agreements, and writings relating to the
subject matter of this Amendment shall be of no further force or effect. If there is a conflict between the terms of this Amendment and the terms of the Agreement, this
Amendment shall control.

E.__Counterparts. This Third Amendment may be executed in two or more counterparts each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

[SIGNATURES ON THE FOLLOWING PAGE]




AMENDMENT #2 TO AMENDED AND RESTATED EMPLOYMENT AGREEMENT
SIGNATURE PAGE

THE COMPANY:
PROGRESSIVE CARE, INC., a Delaware

corporation

By: /s/ Charles M. Fernandez
Name: Charles M. Fernandez
Title: Chief Executive Officer

THE EMPLOYEE:

/s/ Cecile Munnik
Cecile Munnik, an individual




Exhibit 31.1

PROGRESSIVE CARE INC.
CERTIFICATION OF CHAIRMAN AND CHIEF EXECUTIVE OFFICER PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Charles M. Fernandez, certify that:

L.

I have reviewed this quarterly report on Form 10-Q for the period ended June 30, 2023, of Progressive Care Inc.;

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;

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;

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)

b)

<)

d)

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 the registrant’s consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared,

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;

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

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

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)

b)

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

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: August 11, 2023

/s/ Charles M. Fernandez

Charles M. Fernandez
Chairman and Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

PROGRESSIVE CARE INC.
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Cecile Munnik, certify that:

L.

I have reviewed this quarterly report on Form 10-Q for the period ended June 30, 2023, of Progressive Care Inc.;

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;

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;

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)

b)

<)

d)

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 the registrant’s consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared,

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;

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

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

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)

b)

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

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: August 11, 2023

/s/ Cecile Munnik

Cecile Munnik
Chief Financial Officer
(Principal Financial and Accounting Officer)



Exhibit 32.1

PROGRESSIVE CARE INC.
CERTIFICATION OF CHAIRMAN AND CHIEF EXECUTIVE OFFICER 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 Progressive Care Inc. (“Progressive Care”) on Form 10-Q for the period ended June 30, 2023, as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Charles M. Fernandez, Chairman and Chief Executive Officer of Progressive Care Inc., certify, pursuant to 18
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

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 of operations of the Company.

Date: August 11, 2023

/s/ Charles M. Fernandez

Charles M. Fernandez

Chairman and Chief Executive Officer
(Principal Executive Officer)




Exhibit 32.2

PROGRESSIVE CARE INC.
CERTIFICATION OF CHIEF FINANCIAL OFFICER 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 Progressive Care Inc. (“Progressive Care”) on Form 10-Q for the period ended June 30, 2023, as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Cecile Munnik, Chief Financial Officer of Progressive Care Inc., certify, pursuant to 18 U.S.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

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 of operations of the Company.

Date: August 11, 2023

/s/ Cecile Munnik

Cecile Munnik

Chief Financial Officer

(Principal Financial and Accounting Officer)




