Audit Committee Charter
Status
The Audit Committee (the "Committee") is a committee of the Board of Directors (the "Board")
of Innovative Food Holdings, Inc. (the "Company").
Purpose
The purpose of the Committee shall be to (i) select or recommend to the Board the selection of
outside auditors; (ii) monitor the Company's relationships with its outside auditors and their
interaction with the Company's management in order to ensure their independence and
objectivity; (iii) review, and assess the scope and quality of, the Company's outside auditor's
services, including the audit of its annual financial statements; (iv) review the Company's
financial management and accounting procedures; (v) review the Company's financial statements
with its management and outside auditors; and (vi) review the adequacy of the Company's
system of internal accounting controls.
Membership
The Committee shall consist of at least three members of the Board, as the Board shall determine
on an annual basis. Each member shall be an independent director, as that term is defined in the
Corporate Governance Guidelines of the Company and in accordance with applicable rules and
regulations of the Securities and Exchange Commission (the "SEC") and the market or exchange
upon which the Company's securities are then traded, as in effect from time to time. In addition,
no member of the Committee may (i) accept any consulting, advisory or other compensatory fee
from the Company, other than in his or her capacity as a member of the Committee, the Board or
another committee of the Board, or (ii) be an "affiliated person" of the Company or any
subsidiary of the Company within the meaning of Section 10A of the Securities Exchange Act of
1934 (the "Exchange Act"). Each member of the Committee shall be financially literate. At least
one member of the Committee shall be a "financial expert" as defined in the applicable rules and
regulations of the SEC. Without the express consent of the Board, no member of the Committee
shall serve on the audit committee of more than three companies, including the Company, that
are reporting companies within the meaning of the Exchange Act. If the Board permits any
member of the Committee to serve on more than three such audit committees, then the Board
shall make an affirmative determination that simultaneous service will not impair the
effectiveness of the Committee member with respect to his or her responsibilities to the
Company. The basis for such determination shall be disclosed as required by law or stock
exchange regulation.
Appointment, Resignation And Removal
The Board shall appoint the chairman and members of the Committee at its first meeting
following the annual meeting of stockholders and annually thereafter. Each member of the
Committee shall be qualified for service on the Committee based on his or her personal integrity
and professional experience. A Committee member may resign by delivering his or her written

resignation to the Chairman of the Board. A Committee member may be removed by majority
vote of the entire Board upon delivery to such member of written notice of removal, to take
effect at a date specified therein, or upon delivery of such written notice to such member if no
date is specified.
Duties And Responsibilities
The function of the Committee is oversight. It is recognized that members of the Audit
Committee are not full-time employees of the Company and may not necessarily be accountants
or auditors by profession or experts in the fields of accounting or auditing, including without
limitation in respect of auditor independence. It is not the duty or responsibility of the Committee
or its members to conduct "field work" or other types of auditing or accounting reviews or
procedures. Consistent with the foregoing, the Committee shall have the following duties and
responsibilities:
•
•
•

•

•
•
•
•

Prepare and publish an annual Committee report in the Company's annual report and
proxy statement.
Directly appoint, retain, compensate, evaluate and, if and when appropriate, terminate the
Company's independent auditors.
Establish procedures for the receipt, retention and treatment of complaints from the
Company's employees on accounting, internal accounting controls or auditing matters, as
well as for confidential, anonymous submissions by the Company's employees of
concerns regarding questionable accounting or auditing matters.
If required by the SEC and/or any market or exchange upon which the Company’s
securities are then trading, at least annually, obtain and review a report by the
independent auditor describing (i) the audit firm's internal quality control procedures, (ii)
issues raised by recent internal quality-control review or peer review of the audit firm, or
by any investigation by governmental or professional authorities within the last 5 years,
regarding any independent audit carried out by the audit firm, and any steps taken to
address these issues, and (iii) all relationships between the independent auditor and the
Company.
Discuss annual and quarterly reports with management and independent auditors,
including MD&A disclosures.
Discuss earnings press releases, as well as financial information and earnings guidance
provided to analysts and rating agencies, with management.
If required by the SEC and/or any market or exchange upon which the Company’s
securities are then trading, discuss policies with respect to risk assessment and risk
management with management.
With respect to the internal auditing department, (i) to review the appointment and
performance of the senior internal auditing executive, (ii) to advise such executive that he
or she shall provide to the Committee summaries of and, as appropriate, the significant
reports to management prepared by the internal auditing department and the response of
management thereto, (iii) to review at least annually the internal audit department and its
mission, responsibilities, independence, budget and staffing and any recommended
changes in the planned scope of the internal audit and (iv) to review any reports prepared
by outside consultants retained to assist in the internal audit function.

•
•
•

Review with the independent auditor any audit problems or difficulties and management
response.
Set clear hiring policies for employees or former employees of the independent auditors.
Perform an annual evaluation of the Committee including an annual evaluation of the
adequacy of this charter and recommend any proposed changes to the Board for approval.

In carrying out its duties and responsibilities, the Committee shall:
•
•

Obtain advice and assistance from outside legal, accounting or other advisors as the
Committee deems necessary to carry out its duties.
Receive appropriate funding, as reasonably determined by the Committee, from the
Company for payment of compensation to the outside legal, accounting or other advisors
employed by the Committee.
Reliance

The Committee and its members shall be entitled to rely upon (i) the integrity of those persons
and organizations within and outside the Company that provide information and (ii) absent actual
knowledge to the contrary (which shall be promptly reported to the Board), the accuracy of the
financial and other information provided to the Committee by such persons or organizations.
Meetings
The Committee shall meet at least four times each year, no less frequently than once per quarter,
to discuss the annual and quarterly financial statements of the Company and may meet at such
other times as the Committee deems necessary or appropriate. In addition, the Committee shall
meet periodically and separately at least annually with management, the director of the internal
auditing department and the outside auditors of the Company to discuss any matters that the
Committee, any member of the Committee or any such person or organization believes should be
discussed privately. The Committee shall report its minutes from each meeting to the Board. The
chairman of the Committee shall attend the annual meeting of stockholders and be available to
answer questions raised at such meeting. The Committee may request any officer or employee
of the Company, outside counsel or the outside auditors to attend any meeting of the Committee
and to meet with any member of or consultant to the Committee. Members may participate in
Committee meetings through a conference call or similar communications process by means of
which all persons participating in the meeting may hear each other.
Committee Action
A majority of the members present shall decide any question brought before the Committee.
Actions by the majority may be expressed by a vote at a meeting. A majority of the members
shall constitute a quorum. The Committee may take action outside of a meeting by written
consent of all of the members of the Committee.

Procedures
The chairman of the Committee shall establish such rules (consistent with the By-laws of the
Company) as may from time to time be necessary or appropriate for the conduct of the business
of the Committee. The chairman of the Committee shall appoint as secretary a person who may,
but need not, be a member of the Committee. The secretary of the Committee shall keep minutes
of the meetings of the Committee. A certificate of the secretary of the Committee setting forth
the names of the members of the Committee or actions taken by the Committee shall be
sufficient evidence at all times as to the persons constituting the Committee and the actions
taken.

