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INNOVATIVE FOOD HOLDINGS, INC.

28411 RACE TRACK ROAD

BONITA SPRINGS, FL 34135

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON OCTOBER 31, 2018

The Annual Meeting of Stockholders of Innovative Food Holdings, Inc. (the “Company”’) will be held at
, on October 31, 2018 at to consider and act

upon the following matters:

(1)To elect four (4) directors to serve for the ensuing year.

(2)T0 ratify the selection by the Board of Directors of the firm of Liggett & Webb P.A., as the Company’s independent
auditors for the current fiscal year.

(3)T0 approve and authorize our Board of Directors to implement a reverse split of our outstanding Common Stock, at
its discretion, in a ratio ranging from 1:2 to 1:10

( 4)To conduct an advisory vote on whether, commencing in 2019, the annual meeting of shareholders should be held
on or before the end of the third quarter in each year.

( 5)To conduct an advisory vote on whether action by the Board of Directors should require the approval of a majority
of Directors then in office, regardless of how many Directors are present at a meeting.

To conduct an advisory vote on whether the Board of Directors use reasonable efforts so that a majority of the

Directors will be independent Directors and if there is not a majority of independent Directors at any given time, a

special committee of Directors will be formed within ten business days to initiate a formal selection process to

locate persons who could fill the independent Director position.

(6)

To conduct an advisory vote on whether the Board of Directors should consist of at least five Directors and if there
is a vacancy, the Board of Directors should use reasonable good faith efforts to form a special Board of Directors
committee within ten business days of such vacancy to initiate a formal search process to fill Board vacancies with
qualified Directors.

)

(8)To conduct an advisory vote on whether the following transactions shall require the approval of a designated Board
committee comprised of independent Directors: (i) an acquisition in which 20% or more of the
Company’s outstanding common stock, or 5% with respect to a related party transaction, are proposed to be issued,
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(ii) issuances of Company common stock which will result in a change of control of the Company, and (iii) a
private placement involving common stock equal to or greater than 20% of the pre-issuance outstanding common
stock at a price less than the greater of book value or market value.

(9)To conduct an advisory vote on executive compensation.

(10)To conduct an advisory vote on the frequency of future advisory votes on executive compensation.

(11)To transact such other business as may properly come before the meeting or any adjournment thereof.

Stockholders of record as of the close of business on September 13, 2018 will be entitled to notice of and to vote at the
meeting or any adjournment thereof. The stock transfer books of the Company will remain open.

By Order of the Board of Directors,

Ronit Wallerstein,
Secretary
Bonita Springs, Florida

October 1, 2018

WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE COMPLETE, DATE AND
SIGN THE ENCLOSED PROXY AND MAIL IT PROMPTLY IN THE ENCLOSED ENVELOPE
IN ORDER TO ENSURE REPRESENTATION OF YOUR SHARES. YOU MAY REVOKE THE

PROXY AT ANY TIME BEFORE THE AUTHORITY GRANTED THEREIN IS EXERCISED.
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INNOVATIVE FOOD HOLDINGS, INC.

28411 RACE TRACK ROAD

BONITA SPRINGS, FL 34135

PROXY STATEMENT FOR THE 2018 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON OCTOBER 31, 2018

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of
Innovative Food Holdings, Inc. (the “Company”) for use at the 2018 Annual Meeting of Stockholders to be held on
October 31, 2018, and at any adjournment of that meeting (the “Annual Meeting”). Throughout this Proxy Statement,

113 99 ¢

we,” “us” and “our” are used to refer to the Company.

The shares of our common stock represented by each proxy will be voted in accordance with the stockholder’s
instructions as to each matter specified thereon, unless no instruction is given, in which case, the proxy will be voted
in favor of such matter. A proxy may be revoked by the stockholder at any time before it is exercised by delivery of
written revocation or a subsequently dated proxy to our corporate Secretary or by voting in person at the Annual
Meeting.

We are mailing this Proxy Statement to our stockholders on or about October 1, 2018, accompanied by our Annual
Report to Stockholders for our fiscal year ended December 31, 2017.

Voting Securities and Votes Required

At the close of business on September 13, 2018, the record date for the determination of stockholders entitled to vote
at the Annual Meeting, there were outstanding and entitled to vote an aggregate of 33,775,306 shares of our common
stock, par value $.0001 per share. All holders of our common stock are entitled to one vote per share.

The affirmative vote of the holders of a plurality of the shares of our common stock present or represented by proxy at
the Annual Meeting is required for election of directors. The affirmative vote of the holders of a majority of the shares
of our common stock present or represented by proxy at the Annual Meeting is required for each of the agenda items.
The voting on all items except for the election of directors, ratification of the auditors and authorization of the reverse
split are only advisory, as hereinafter described.
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With respect to approval of Proposals Nos. 4-10, while our Board will carefully consider the outcome of the vote
expressed by our stockholders, the vote will not be binding upon them.

A majority of the outstanding shares of our common stock represented in person or by proxy at the Annual Meeting

will constitute a quorum at the meeting. All shares of our common stock represented in person or by proxy (including
shares which abstain or do not vote for any reason with respect to one or more of the matters presented for stockholder
approval) will be counted for purposes of determining whether a quorum is present at the Annual Meeting.

Abstentions will be treated as shares that are present and entitled to vote for purposes of determining the number of
shares present and entitled to vote with respect to any particular matter, but will not be counted as a vote in favor of
such matter. Accordingly, an abstention from voting on a matter has the same legal effect as a vote against the matter.

If a broker or nominee holding stock in “street name” indicates on the proxy that it does not have discretionary authority
to vote as to a particular matter (“broker non-votes”), those shares will not be considered as present and entitled to vote
with respect to such matter. Accordingly, a broker non-vote on a matter has no effect on the voting on such matter.
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information as of September 7, 2018 with respect to the beneficial ownership of
our common stock by (1) each person known by us to own beneficially more than 5% of the outstanding shares of our
common stock, (2) each of our directors, (3) each of our executive officers named in the Summary Compensation
Table set forth under the caption “Executive Compensation”, below, and (4) all our directors and executive officers as a

group.

Number of

Shares Percent
Name and Address of Beneficial Owners . of

Beneficially

Class

Owned
Sam Klepfish (Officer, Director) (1) 1,896,628 56 %
Joel Gold (Director) (2) 399,054 12 %
Justin Wiernasz (Director) 1,578,776 47 %
Hank Cohn (Director) 275,000 08 %
Yorkmont Capital Partners, LP (3) 2,073,398 6.1 %

A group consisting of Denver J. Smith, CRC Founders Fund, LP, Donald E. Smith,

Richard G. Hill, Samuel N. Jurrens, 73114 Investments, LLC, Youth Properties, LLC, (4) 1,818,452 54 %
and Paratus Capital, LLC

All officers and directors as a whole (4 persons) (5 4,149,458 123 %

Includes 1,880,378 shares of common stock held by Mr. Klepfish. Also includes 16,250 shares of common stock

M held by Mr. Klepfish’s spouse, ownership of which is disclaimed by Mr. Klepfish.

Includes 380,654 shares of common stock held by Mr. Gold. Also includes 18,400 shares of common stock held

2) by Mr. Gold’s spouse.

Consists of 2,073,398 shares of common stock held by Yorkmont Capital Partners, LP. The address of Yorkmont
(3) Capital Partners, LP is 2313 Lake Austin Blvd. Suite 202, Austin, TX 78703. Information gathered from a
Schedule 13G/A filed with the Securities and Exchange Commission on January 4, 2018.

Pursuant to a Schedule 13D/A file on May 24, 2018 with the Securities and Exchange Commission, Mr. Denver

) Smith, part of the group, reports beneficially owning 1,701,803 shares, although Mr. Denver Smith only has sole
voting and dispositive power over 722,679 of such shares. Mr. Smith’s address is 52 Carlson Drive, Milford, CT
06460.

Includes 4,149,458 shares of common stock held by officers and directors. Also includes 34,650 shares of
(5) common stock held by the spouses of officers and directors. Does not include approximately an additional
2,650,000 shares for which management has proxies.
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ELECTION OF DIRECTORS

(Proposal No. 1)

The persons named in the enclosed proxy will vote to elect as directors the four nominees named below, unless
authority to vote for the election of any or all of the nominees is withheld by marking the proxy to that effect. All of
the nominees have indicated their willingness to serve, if elected, but if any nominee should be unable to serve or for
good cause will not serve, the proxies may be voted for a substitute nominee designated by management. Each
director will be elected to hold office until the next annual meeting of stockholders or until his successor is elected and
qualified. There are no family relationships between or among any of our executive officers or directors. Management
recommends a vote “FOR” each of the director nominees.

Nominees

Set forth below for each nominee as a director is his name, age, and position with us, the Committee of the Board
upon which he currently sits, his principal occupation and business experience during at least the past five years and
the date of the commencement of his term as a director.

Name Age Position with the Company Board Committee Membership

Sam Klepfish 43 Chief Executive Officer and Director

Justin Director of Strategic Acquisitions and
. 52 ) -
Wiernasz Director
. Audit, Nominating/Corporate Governance
Joel Gold 76 Director udit, .1 1ng P v ’
Compensation
. Compensation, Audit, Nominating/ Corporate
Hank Cohen 48 Director p 1on, Audit, tnating P
Governance

Sam Klepfish

Mr. Klepfish has been a director since December 1, 2005. From November 2007 to present Mr. Klepfish is the CEO
of Innovative Food Holdings and its subsidiaries. From March 2006 to November 2007 Mr. Klepfish was the interim
president of the Company and its subsidiary. From February 2005 to January 2006 Mr. Klepfish was a Managing
Partner at ISG Capital, a merchant bank. From May 2004 through February 2005 Mr. Klepfish served as a Managing
Director of Technoprises, Ltd. From January 2001 to May 2004 he was a corporate finance analyst and consultant at
Phillips Nizer, a New York law firm. From 1998 to December 2000, Mr. Klepfish was an asset manager for several
investors in small-cap entities.
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Joel Gold

Mr. Gold has been a director since 2004. Mr. Gold is currently a partner in a merchant banking firm, and has served
on the board and committees of numerous companies. Prior to that, he was an investment banker at Buckman,
Buckman and Reid located in New Jersey, a position he held since May 2010. Prior thereto, from October 2004, he
was head of investment banking of Andrew Garrett, Inc. From January 2000 until September 2004, he served as
Executive Vice President of Investment Banking of Berry Shino Securities, Inc., an investment banking firm also
located in New York City. From January 1999 until December 1999, he was an Executive Vice President of Solid
Capital Markets, an investment-banking firm also located in New York City. From September 1997 to January 1999,
he served as a Senior Managing Director of Interbank Capital Group, LLC, an investment banking firm also located in
New York City. From April 1996 to September 1997, Mr. Gold was an Executive Vice President of LT Lawrence &
Co., and from March 1995 to April 1996, a Managing Director of Fechtor Detwiler & Co., Inc. Mr. Gold was a
Managing Director of Furman Selz Incorporated from January 1992 until March 1995. From April 1990 until January
1992, Mr. Gold was a Managing Director of Bear Stearns and Co., Inc. (“Bear Stearns”). For approximately 20 years
before he became affiliated with Bear Stearns, he held various positions with Drexel Burnham Lambert, Inc.

Hank Cohn

Hank Cohn is currently a managing partner of P1 Billing, LLC, a revenue cycle management services provider to
ambulatory medical clinics. P1 Billing is a spinoff of PracticeOne Inc., (formerly PractieXpert, Inc., an OTCQB
traded company), an integrated PMS and EMR software and services company for physicians. Mr. Cohn served as
President and Chief Executive Officer of PracticeOne from December 2005 until December 2010, at which time he
sold the company to a large global technology focused private equity firm. Mr. Cohn is also a principal at WTI
Outsourcing LLC., a Business Process Outsourcing Company (BPO) with a focus in healthcare. Prior to PracticeOne,
Mr. Cohn worked with a number of investment groups as a restructuring and workout specialist for public companies.
Mr. Cohn previously served as vice president of Galaxy Ventures, LLC a closely-held investment fund concentrating
in the areas of bond trading and early stage technology investments, where he acted as portfolio manager for
investments. Hank holds an MBA in Finance and Investments from Baruch College.
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Justin Wiernasz

Mr. Wiernasz has been a director since November 1, 2013. Effective May 11, 2018 Mr. Wiernasz resigned his
position as President and became the Director of Strategic Acquisitions. From July 31, 2008 through May 2018, Mr.
Wiernasz was the President of Innovative Food Holdings, Inc. Prior thereto, since May 2007, he was the Executive
Vice President of Marketing and Sales and Chief Marketing Officer of our operating subsidiary, Food Innovations,
Inc., and the President of Food Innovations and our Chief Marketing Officer since December 2007. Prior thereto, he
was at USF, our largest customer, for 13 years. From 2005 to 2007 he was the Vice President of Sales & Marketing,
USF, Boston, and prior thereto, from 2003 to 2005 he was a National Sales Trainer at USF, Charleston SC, from 1996
to 2003 he was the District Sales Manager at USF, Western Massachusetts, and from 1993 to 1996 he was Territory
Manager, USF, Northampton, Easthampton & Ambherst, MA. Prior to that from 1989 to 1993 he was the owner and
operator J.J.’s food and spirit, a 110 seat restaurant.

Qualification of Directors

We believe that all of our directors are qualified for their positions and each brings a benefit to the board.

Messrs. Klepfish as an officer of the company and Wiernasz, as Director of Strategic Acquisitions for the Company,
are uniquely qualified to bring management’s perspective to the board’s deliberations. Mr. Gold, with his lengthy
career working for broker/dealers, brings “Wall Street’s” perspective. Mr. Cohn, with his prior history of being an
executive and his experience as a director of other companies, brings a well-rounded background and wealth of
experience to our board.

Committees of the Board of Directors

The Board of Directors currently has an Audit Committee, a Compensation Committee, and a Nominating and
Corporate Governance Committee. However, inasmuch as we only have two independent directors, each Committee
only has two members. We are currently seeking to add additional qualified independent directors to the Board of
Directors.

Audit Committee. The primary functions of the Audit Committee are to select or to recommend to our Board the
selection of outside auditors; to monitor our relationships with our outside auditors and their interaction with our
management in order to ensure their independence and objectivity; to review, and to assess the scope and quality of,
our outside auditor’s services, including the audit of our annual financial statements; to review our financial
management and accounting procedures; to review our financial statements with our management and outside
auditors; and to review the adequacy of our system of internal accounting controls. Messrs. Gold and Cohn are the
current members of the Audit Committee and are each “independent” (as that term is defined in NASD Rule
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4200(a)(14)), and are each able to read and understand fundamental financial statements. Mr. Gold, our audit

committee financial expert, possesses the financial expertise required under Rule 401(h) of Regulation S-K of the Act
and NASD Rule 4350(d)(2). He is further “independent”, as that term is defined under Item 7(d)(3)(iv) of Schedule 14A
under the Exchange Act. Our Board has adopted a written charter for the Audit Committee and the Audit Committee
reviews and reassesses the adequacy of that charter on an annual basis. The full text of the charter is available on our
website at www.ivfh.com.

Compensation Committee. The functions of the Compensation Committee are to make recommendations to the Board
regarding compensation of management employees and to administer plans and programs relating to employee
benefits, incentives, compensation and awards under our 2011 Stock Option Plan. Messrs. Gold and Cohn are the
current members of the Compensation Committee. The Board has determined that each of them is “independent,” as
defined under the applicable rules of the Nasdaq Stock Market. A copy of the Compensation Committee’s Charter is
available on our website at www.ivth.com. Executive officers that are members of our Board make recommendations
to the Compensation Committee with respect to the compensation of other executive officers who are not on the
Board. Except as otherwise prohibited, the Committee may delegate its responsibilities to subcommittees or
individuals. The Compensation Committee has the authority, in its sole discretion, to retain or obtain advice from a
compensation consultant, legal counsel or other advisor and is directly responsible for the appointment, compensation
and oversight of such persons. The Company will provide the appropriate funding to such persons as determined by
the Compensation Committee. The Compensation Committee also annually reviews the overall compensation of our
executive officers for the purpose of determining whether discretionary bonuses should be granted.

Nominating and Corporate Governance Committee. The functions of the Nominating and Corporate Governance
Committee are to develop our corporate governance system and to review proposed new members of our Board of
Directors, including those recommended by our stockholders. Messrs. Gold and Cohn are the current members of our
Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee operates
pursuant to a written charter adopted by the Board. The full text of the charter is available on our website at
www.ivfh.com. The Board has determined that each member of this Committee is “independent,” as defined under the
applicable rules of the Nasdaq Stock Market. The Nominating and Corporate Governance Committee will review, on
an annual basis, the composition of our Board of Directors and the ability of its current members to continue
effectively as directors for the upcoming fiscal year. In the ordinary course, absent special circumstances or a change
in the criteria for Board membership, the Nominating and Corporate Governance Committee will renominate
incumbent directors who continue to be qualified for Board service and who are willing to continue as directors. If
that Committee decides it is in our best interests to nominate a new individual as a director in connection with an
annual meeting of stockholders, or if a vacancy on the Board occurs between annual stockholder meetings or an
incumbent director chooses not to run, the nominating committee will seek out potential candidates for Board
appointment who meet the criteria for selection as a nominee and have the specific qualities or skills being sought.
Director candidates will be selected based on input from members of the Board, our senior management and, if the
Committee deems appropriate, a third-party search firm. The Nominating and Corporate Governance Committee will
evaluate each candidate’s qualifications and check relevant references and each candidate will be interviewed by at
least one member of that Committee. Candidates meriting serious consideration will meet with all members of the
Board. Based on this input, the Nominating and Corporate Governance Committee will evaluate whether a prospective
candidate is qualified to serve as a director and whether the Committee should recommend to the Board that this
candidate be appointed to fill a current vacancy on the Board, or presented for the approval of the stockholders, as
appropriate.
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Meetings of the Board of Directors and Board Member Attendance at Annual Stockholder Meeting

During 2017, the Board of Directors met or acted without a meeting pursuant to written consent 7 times. All directors
attended at least 75% of all board meetings and committee meetings of which they are members.

We do not have a formal written policy with respect to board members’ attendance at annual stockholder meetings,
although we do encourage each of them to attend. We expect at least a majority of the directors currently serving and
nominated for re-election to attend our 2018 Annual Stockholder Meeting.

Stockholder Communications

Stockholders interested in communicating with our Board may do so by writing to any or all directors, care of our
Chief Executive Officer, at our principal executive offices. Our Chief Executive Officer will log in all stockholder
correspondence and forward to the director addressee(s) all communications that, in his judgment, are appropriate for
consideration by the directors. Any director may review the correspondence log and request copies of any
correspondence. Examples of communications that would be considered inappropriate for consideration by the
directors include, but are not limited to, commercial solicitations, trivial, obscene, or profane items, administrative
matters, ordinary business matters, or personal grievances. Correspondence that is not appropriate for Board review
will be handled by our Chief Executive Officer. All appropriate matters pertaining to accounting or internal controls
will be brought promptly to the attention of our Audit Committee

Stockholder recommendations for director nominees are welcome and should be sent to our Chief Executive Officer,
who will forward such recommendations to our Nominating and Corporate Governance Committee, and should
include the following information: (a) all information relating to each nominee that is required to be disclosed
pursuant to Regulation 14A under the Securities Exchange Act of 1934 (including such person’s written consent to
being named in the proxy statement as a nominee and to serving as a director if elected); (b) the names and addresses
of the stockholders making the nomination and the number of shares of our common stock which are owned
beneficially and of record by such stockholders; and (c) appropriate biographical information and a statement as to the
qualification of each nominee, and must be submitted in the time frame described under the caption, “Stockholder
Proposals for 2019 Annual Meeting,” below. The Nominating and Corporate Governance Committee will evaluate
candidates recommended by stockholders in the same manner as candidates recommended by other sources, using
additional criteria, if any, approved by the Board from time to time. Our stockholder communication policy may be
amended at any time with the consent of our Nominating and Corporate Governance Committee.

Code of Ethics

14
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We have a Code of Ethics that applies to all our employees, officers and directors. This code was filed as an exhibit to
our Annual Report on Form 10-KSB/A for the fiscal year ended December 31, 2006. This code is posted on our
website, www.ivfh.com.

Executive Officers

Our executive officers are elected by our Board of Directors and serve pursuant to the terms of their respective
employment agreements. One of our executive officers, Sam Klepfish, is also a director of the Company. See the
section above entitled “Nominees” for biographical information about this officer.

Key Employees

John McDonald

Mr. McDonald, age 55, has been our principal accounting officer since November 2007; from November 2007
through October 2017, he was also our Chief Information Officer. From 2004 through 2007, Mr. McDonald worked as
a consultant with Softrim Corporation of Estero, Florida where he created custom applications for a variety of
different industries and assisted in building interfaces to accounting applications. Since 1999 he has also been
President of McDonald Consulting Group, Inc. which provides consulting on accounts receivable, systems and
accounting services.

Section 16(a) Beneficial Ownership Reporting Compliance

During 2017, Messrs. Gold, Cohn, and Klepfish did not file four Forms 4, Mr. Wiernasz did not file five Forms 4, and
Mr. McDonald did not file one Form 4. None of the unfiled Forms 4 related to the public sale of securities.

15
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The following table sets forth information concerning the compensation for services rendered to us for the year ended
December 31, 2017, of our Chief Executive Officer and our other executive officers whose annual compensation
exceeded $100,000 in the fiscal year ended December 31, 2017, if any. We refer to the Chief Executive Officer and
these other officers as the named executive officers.

SUMMARY COMPENSATION TABLE

Name and
Salary
Principal Year
%
Position
Sam Klepfish 2017 $376,997
CEO 2016 $362,550
2015 $317,709
Justin Wiernasz 2017 $376,997
President 2016 $346,920
2015 $312,119
John
McDonald 2017 $199,301
Principal
Accounting 2016 $181,182
Officer
2015 $163,611

Non_qu:Ilci)&qualiﬁed
Stock Option .Deferredlll Other
Bonus :)I;centlve Total
Awards Awards an Compefisatipansation
® . %
) ® PN
$) )
$- $117,060 (G) $- $ - $ - $18,084 (a) $512,141
$- $375,297 (b) $- $ - % - $2229 (a) $740,075
$85,000 (c) $644,835 (b) $- $ - $ - $- $1,047,544
$65,000 (d) $76,190 (e) $- $ - $ - $12960 (a) $531,147
$50,000 (f) $308,192 (g) $- $ - $ - $8056 (a) $713,168
$124,800 (h) $667,780 (i) $- $ - $ - $8016 (a) $1,112,715
$69,000 (1) $- $- m$ - $ - $8415 (a) $276,716
$30,000 (1) $43,660 (k) $992 (1) $7,959 (a) $263,794
$38,407 (m) $- $- $ - $ - $8016 (a) $210,034

(a) Consists of cash payments for health care benefits.

(b) Consists of the portion of RSUs which were recognized as a period cost during the year.

(c) Consists of a cash bonus paid during the year for services performed in 2014.
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(d) Consists of a cash bonus paid during the year for services performed in 2016.

(e) Consists of the portion of restricted stock awards which were recognized as a period cost during the year for
services as an executive officer. Does not include $7,826 of restricted stock awards which were recognized as a
period cost during the year for services as a board member.

(f) Consists of a cash bonus paid during the year for services performed in 2015. Does not include $65,000 in cash
bonuses for services performed in 2016 but not paid during the year.

(g) Consists of the portion of RSUs which were recognized as a period cost during the year for services as an
executive officer. Does not include $55,304 of RSUs which were recognized as a period cost during the year for
services as a board member.

(h) Consists of a cash bonus paid during the year for services performed in 2015. Does not include $50,000 in cash
bonuses and 116,279 of RSUs with a fair value of $75,000 for services performed in 2015 but not paid during the
year.

(i) Consists of the portion of RSUs which were recognized as a period cost during the year for services as an executive
officer. Does not include $163,826 of RSUs which were recognized as a period cost during the year for services as a
board member.

(j) Consists of the portion of restricted stock awards which were recognized as a period cost during the year for
services as an executive officer.

17
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(j1) Consists of a cash bonus paid during the year for services performed in 2016.

(k) Consists of 90,959 shares of common stock with a fair value of $43,660.

(1) Consists of options to purchase 200,000 shares of common stock with a fair value of $992.

(m) Consists of a cash bonus paid during the year for services performed in 2014. Does not include $30,000 in cash
bonuses and 46,512 RSUs with a fair value of $30,000 for services performed in 2015 but not paid during the year.

Outstanding Equity Awards at Fiscal Year-End as of December 31, 2017

Name

Sam
Klepfish
Sam
Klepfish

Option Awards
Number Equ1ty.
Incentive
of
Securities Plan
. Number of Awards;. ..
Underlyin o Option
. Securities Number . .
Unexerc1se[ﬁf . Exercise Option
Options nderlying - of Price  Expiration Date
P Unexercised Securiti p
(#) Options(#)Unie: i
Unexercised
. Unearned
Exercisable Options(#)
125,000 $1.600 01/01/18

Stock Awards
I:fumber Market
Value of
Shares
. Shares
or Units .
or Units
of Stock
of Stock
That
That
Have
Have
Not
Vested Not
Vested

300,000 (a) $357,000 (b)

Equity

Incentive
Equity Plan
Incentievards:
Plan Market
Awardsar
NumbePayout
of Value
Unearnskl
Shares,Unearned
Units Shares,
or Units
Other or
Rights Other
That Rights
Have That
Not Have
Vested Not
#) Vested

$)
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Justin
Wiernasz
Justin
Wiernasz

125,000 $1.600 01/01/18 - - - -

John
McDonald
John
McDonald
John
McDonald
John
McDonald
John
McDonald
John
McDonald

25,000 - - $0.570 01/01/18
60,000 - - $1.600 01/01/18
75,000 - - $1.700 04/04/18
50,000 - - $2.000 04/04/18
37,500 - - $2.500 04/04/18

37,500 - - $3.500 04/04/18

(a) Restricted stock awards vest according to the following schedule: An additional 125,000 restricted stock awards
will vest contingent upon the attainment of a stock price of $2.00 per share for 20 consecutive trading days, and an
additional 175,000 restricted stock awards will vest contingent upon the attainment of a stock price of $3.00 per share
for 20 consecutive trading days.
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(b) Amounts are calculated by multiplying the number of shares shown in the table by $1.19 per share, which is the
closing price of common stock on December 31, 2017 (the last trading day of the 2016 fiscal year).

Compensation of Directors

The following table sets forth the compensation we paid to our non-employee directors for our fiscal year ended
December 31, 2017:

Director Compensation

Fees Nongqualified
Non-Equity
Earned Stock Option Deferred All Other
Incentive Plan Total
Name .. Awards Awards Compensation Compensation
or Paid .
Compensation %
i Cah D@ ® ) Earnings  ($)
$) ®)
%)
Joel Gold $ - $ - @$ - 9 - $ - $ - $ -
Sam Klepfish $§ - § - $ - 3 - $ - $ - $ -
Hank Cohn $ - 8 - @% - 8 - $ - $ - $ -
Justin Wiernasz $ - $ - (@$ - $ - $ - $ - $ -

(a) Does not include 270,000 RSUs at $1.00 per share granted to each director and included in 2014 for service in
years 2015, 2016, and 2017. These RSUs are contingent upon being a member of the board in those years. The
amount of $163,826 was included as a period cost for these RSUs in 2015. Mr. Klepfish has declined this grant of
RSUs which the Company offered to all Directors in 2014.

Employment Agreements

Our subsidiary, Food Innovations, has employment agreements with certain officers and certain

employees. The employment agreements provide for salaries and benefits, including stock grants and extend up to
five years. In addition to salary and benefit provisions, the agreements include defined commitments should the
employer terminate the employee with or without cause.
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SAM KLEPFISH

On November 20, 2012 we entered into an employment agreement with Mr. Klepfish, the Corporation’s CEO, having
an effective date of January 1, 2013 and terminating on December 31, 2015. The agreement provides a base
compensation in the amount of $198,312 in cash plus an additional $27,937 in restricted stock units for year one,
$223,987 in cash plus an additional $24,875 in restricted stock units for year two, and $260,075 in cash plus an
additional $13,688 in restricted stock units for year three. The agreement also provides for annual bonuses including
bonuses based on increases in EBITDA (as defined in the agreement) of our various subsidiaries; additional bonuses
upon the occurrence of certain events such as: listing on specific stock exchanges, spin-offs, investments and stock
trading and volume levels. The agreement also provides for stock options with exercise prices ranging from $0.40 -
$1.60 and an award of restricted stock, which only vests if certain volume and pricing milestones with respect to our
common stock are met. Mr. Klepfish also has the option of receiving any portion of his salary or bonus in the form of
equity. The agreement also contains non-compete and non-solicitation provisions.

On August 7, 2014, our board of directors approved the amendment of the Employment Agreement with Mr. Klepfish
effective as of August 13, 2014. The employment agreement was amended as follows: (i) it has been extended by one
year to December 31, 2016; (ii) it provides for 10% annual increases of Base Salary commencing in 2014; (iii) certain
performance based bonuses in the employment agreement are eliminated; (iv) stock grants previously issued with
vesting based upon performance or stock price are cancelled; (v) a new performance based bonus structure to partially
replace the previous structure, based upon meeting certain Cash EBITDA (earnings before interest, taxes,
depreciation, and amortization and non-cash compensation charges) targets, the new bonus will have a cash portion
and a stock portion and all Base Salary can be paid in cash or in stock at