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

Effective September 10, 2021, Mr. Jefferson Gramm was appointed a director of the Company to fill a newly created vacancy on the Board of Directors
(the “Board”). Mr. Gramm was nominated by JCP Investment Management, LL.C (“JCP”) pursuant to an Agreement between JCP and the Company,
dated January 28, 2020. JCP is controlled by James C. Pappas, a director of the Company. Mr. Gramm’s nomination was reviewed by the Board’s
Nominating and Governance Committee, which unanimously recommended that the Board approve the appointment.

On August 26, 2021, along with two other investors, Bandera Master Fund LP, an entity controlled by Mr. Gramm, purchased 3,125,000 shares of the
Company’s common stock from the Company at a price of $0.40 per share in an exempt private placement.

As compensation for his services as a director Mr. Gramm will receive two-year options to purchase 50,000 shares of the Company’s common stock at a
price of $1.20 per share, vesting over one year.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Changes in Fiscal Year.

In order to accommodate Mr. Gramm’s appointment to the Board of Directors, Article III, Section 2 of the Company’s By-Laws was amended to
provide for up to eight (8) directors.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

3.1 Revised Article III, Section 2 of the registrant’s By-Laws.
104 Cover Page Interactive Data File (formatted as Inline XBRL)




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

INNOVATIVE FOOD HOLDINGS, INC.
Dated: September 14, 2021

By:_/s/ SAM KLEPFISH
Sam Klepfish, CEO




Exhibit 3.1
Article III, Section 2
Election and Tenure. No fewer than one nor more than eight (8) directors (as determined by the Board of Directors from time to time) shall be elected at the

annual meetings of the shareholders. Each director shall be elected to serve and to hold office until the next succeeding annual meeting and until his
successor shall be elected and shall qualify, or until his earlier death, resignation or removal.




