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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities
and is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

 
SUBJECT TO COMPLETION, DATED JUNE 2, 2023

 
PRELIMINARY PROSPECTUS

 

 
MamaMancini’s Holdings, Inc.

 
7,223,248 Common Shares

Offered by the Selling Stockholders
 

This prospectus relates to solely to the offer and resale by the selling stockholders (“Selling Stockholders) named herein, on a
resale basis, an aggregate of up to 7,223,248 shares (the “Selling Stockholder Shares”) of Common Stock, par value $0.00001 per share
(the “Common Stock”), of MamaMancini’s Holdings, Inc., a Nevada corporation (the “Company”).

 
We will not receive any of the proceeds from the sale or other disposition of the Selling Stockholder Shares by the Selling

Stockholder(s).
 
The Selling Stockholder(s) may sell or otherwise dispose of the Selling Stockholder Shares in a number of different ways and

at varying prices. The Selling Stockholders may sell any, all or none of the securities offered by this prospectus and we do not know
when or in what amount the Selling Stockholders may sell their Shares hereunder following the effective date of the registration
statement of which this prospectus forms a part in either a secondary public offering or private transactions. We provide more
information about how the Selling Stockholder(s) may sell or otherwise dispose of the Selling Stockholder Shares in the section
entitled “Plan of Distribution” on page 11. The Selling Stockholders are identified in “Selling Stockholders on page 10. Discounts,
concessions, commissions and similar selling expenses attributable to the sale of the Selling Stockholder Shares will be borne by the
Selling Stockholder(s). The Selling Stockholders have also agreed to reimburse us for the expenses incurred by the Company relating
to the registration of the Selling Stockholder Shares with the U.S. Securities and Exchange Commission.

 
Our Common Stock trades on The Nasdaq Capital Market under the ticker symbol “MMMB”. On May 31, 2023, the closing

sale price of our Common Stock as reported by The Nasdaq Capital Market was $2.50 per share.
 

An investment in our securities is subject to various risks. See the section entitled “Risk Factors” in this prospectus on
page 5, in our Registration Statement on Form S-1 filed with the Securities and Exchange Commission (“SEC”) on February
28, 2023 and in our Annual Report on Form 10-K for the year ended January 31, 2023 filed with the SEC on April 26, 2023, as
well as in any of our subsequent filings with the Securities and Exchange Commission (“SEC”), and in, or incorporated by
reference into, the applicable prospectus supplement and in any free writing prospectuses we may authorize for use in
connection with a specific offering, and under similar headings in the other documents that are incorporated by reference into
this prospectus, to read about factors you should consider, including the risk of leverage, before investing in our securities.

 
Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if

this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is June 2, 2023.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement that we have filed with the SEC, using the “shelf” registration process. Under the
shelf registration process, which constitutes a delayed offering in reliance on Rule 415 under the Securities Act of 1933 (the “Securities
Act”), the Selling Stockholders may, at any time, and from time to time, offer and sell up to an aggregate of 7,223,248 shares of
Common Stock in one or more offerings, including through underwriters or dealers, “at-the-market” to or through a market maker, into
an existing trading market or otherwise directly to one or more purchasers or through agents or through a combination of methods of
sale. The identities of such underwriters, dealers, market makers or agents, as the case may be, will be described in one or more
supplements to this prospectus, to the extent necessary.

 
We may also authorize one or more free writing prospectuses to be provided to you that may contain material information relating to
these offerings. In a prospectus supplement or free writing prospectus, we may also add, update, or change any of the information
contained in this prospectus or in the documents we incorporate by reference into this prospectus. This prospectus, together with the
applicable prospectus supplement, any related free writing prospectus, and the documents incorporated by reference into this
prospectus and the applicable prospectus supplement, will include all material information relating to the applicable offering. Before
buying any of the securities being offered, you should carefully read both this prospectus and the applicable prospectus supplement and
any related free writing prospectus, together with any exhibits and the additional information described in the sections titled “Where
You Can Find More Information,” “Incorporation of Certain Information By Reference,” “Prospectus Summary” and “Risk Factors”
before making an investment decision.

 
This prospectus includes summaries of certain provisions contained in some of the documents described in this prospectus, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their entirety by the actual
documents. Copies of some of the documents referred to herein have been filed, will be filed, or will be incorporated by reference as
exhibits to the registration statement of which this prospectus is a part, and you may obtain copies of those documents as described in
the section titled “Where You Can Find More Information.”
 
You should rely only on the information contained in this prospectus and any accompanying prospectus supplement. We have
not authorized any dealer, salesman or other person to give any information or to make any representation other than those
contained in this prospectus or any prospectus supplement to this prospectus. You must not rely upon any information or
representation not contained in this prospectus or any such supplements as if we had authorized it. This prospectus and any
such supplements do not constitute an offer to sell or a solicitation of any offer to buy any security other than the registered
securities to which they relate, nor do they constitute an offer to sell or a solicitation of an offer to buy any securities in any
jurisdiction to any person to whom it is unlawful to make such an offer or solicitation in such jurisdiction. The information
contained in, or incorporated by reference in, this prospectus, any such supplements, or free writing prospectuses is, or will be,
accurate as of the dates on their respective covers. Our business, financial condition, results of operations and prospects may
have changed since then.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus, including the documents that we incorporate by reference, contains forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934,
as amended” (the “Exchange Act”). The forward-looking statements involve substantial risks and uncertainties. All statements, other
than statements related to present facts or current conditions or of historical facts, contained in this prospectus, including statements
regarding our strategy, future operations, future financial position, future revenues, and projected costs, prospects, plans and objectives
of management, are forward-looking statements. Accordingly, these statements involve estimates, assumptions and uncertainties which
could cause actual results to differ materially from those expressed in them. The words “anticipate,” “believe,” “continue,” “could,”
“estimate,” “expect,” “intend,” “may,” “might,” “ongoing,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will,”
“would,” or the negative of these terms or other comparable terminology are intended to identify forward-looking statements, although
not all forward-looking statements contain these identifying words. Any forward-looking statements are qualified in their entirety by
reference to the factors discussed throughout our SEC reports, and in particular those factors referenced in the sections entitled “Risk
Factors” in this prospectus on page 5, in our Registration Statement on Form S-1 filed with the SEC on February 28, 2023 and in our
Annual Report on Form 10-K for the year ended January 31, 2023 filed with the SEC on April 26, 2023, as well as in any of our
subsequent filings with the SEC, and in, or incorporated by reference into, the applicable prospectus supplement and in any free writing
prospectuses we may authorize for use in connection with a specific offering, and under similar headings in the other documents that
are incorporated by reference into this prospectus, to read about factors you should consider, including the risk of leverage, before
investing in our securities.

 
Forward-looking statements are not guarantees of future performance and our actual results could differ materially from the results
discussed in the forward-looking statements. Factors that could cause actual results to differ materially from those in the forward-
looking statements include:

 
  ● the adequacy of our liquidity to pursue our business objectives;
  ● reliance on a limited number of customers;
  ● loss or retirement of key executives, including prior to identifying a successor;
  ● adverse economic conditions or intense competition;
  ● pricing pressures in the market and lack of control over the pricing of raw materials and freight;
  ● entry of new competitors and products;
  ● adverse federal, state and local government regulation (including, but not limited to, the FDA);
  ● liability related to the consumption of our products
  ● ability to secure placement of our products in key retail locations;
  ● our ability to integrate acquisitions and related businesses;
  ● wage and price inflation;
  ● maintenance of quality control; and
  ● issues related to the enforcement of our intellectual property rights.
 
Consider these factors carefully in evaluating the forward-looking statements. Additional factors that may cause results to differ
materially from those described in the forward-looking statements are set forth in the in the sections entitled “Risk Factors” in this
prospectus on page 5, in our Registration Statement on Form S-1 filed with the SEC on February 28, 2023 and in our Annual Report on
Form 10-K for the year ended January 31, 2023 filed with the SEC on April 26, 2023, as well in “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” as well as in subsequent reports filed by us with the SEC, including on
Forms 10-K, 10-Q and 8-K. Because of the foregoing, you are cautioned against relying on forward-looking statements, which speak
only as of the date hereof. We do not undertake to update any of these statements in light of new information or future events, except as
required by applicable law.
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PROSPECTUS SUMMARY
 

The following summary contains basic information about offerings pursuant to this prospectus. It may not contain all the
information that is important to you. For a more complete understanding of offerings pursuant to this prospectus, we encourage
you to read this entire prospectus and the documents to which we have referred in this prospectus, together with any accompanying
prospectus supplements or free writing prospectuses, including the risks set forth under the captions “Risk Factors” in this
prospectus, beginning on page 5, in our Registration Statement on Form S-1 filed with the SEC on February 28, 2023 and in our
Annual Report on Form 10-K for the year ended January 31, 2023 filed with the SEC on April 26, 2023, together with other
information in this prospectus, the documents incorporated by reference, and any free writing prospectus that we may authorize for
use in connection with this offering. See “Where You Can Find More Information” for more information. Throughout this
prospectus, we refer to MamaMancini’s Holdings, Inc. and its consolidated subsidiaries as the “Company,” “we,” “us,” “our,”
“MamaMancini’s” and “MamaMancini’s Holdings.”

 
THE COMPANY

 
MamaMancini’s roots go back to our founder Dan Dougherty, whose grandmother Anna “Mama” Mancini emigrated from Bari,
Italy to Bay Ridge, Brooklyn in 1921. Our products were developed using her old-world Italian recipes that were handed down to
her grandson, Dan Dougherty. Today we market a line of all-natural specialty prepared, refrigerated foods for sale in retailers
around the country. Our primary products include beef and turkey meatballs, meat loaf, chicken, sausage-related products and
pasta entrees.
 
Our products are all natural, contain a minimum number of ingredients and are generally derived from the original recipes of Anna
“Mama” Mancini. Our products appeal to health-conscious consumers who seek to avoid artificial flavors, synthetic colors and
preservatives that are used in many conventional packaged foods.
 
Our products are principally sold to supermarkets, club chains and mass-market retailers. We currently have more than 50 primary
product offerings across our beef, chicken, salad & olive portfolios which are packaged in different sized retail and bulk packages.
Our products are principally sold in the deli section of the supermarket, including hot bars, salad bars, prepared foods (meals),
sandwich, as well as cold deli and foods-to-go sections. Our products are also sold in the fresh meat section. We sell directly to
both food retailers and food distributors.
 
Finally, we also sell our products on QVC through live on-air offerings, auto ship programs and for everyday purchases on their
web site. QVC is the world’s largest direct to consumer marketer.
 
Our Strengths
 
We believe that the following strengths differentiate our products and our brand:
 

 

● Authentic recipes and great taste. Our MamaMancini’s products are founded upon Anna “Mama” Mancini’s old-world
Italian recipes. We believe the authenticity of our products has enabled us to build and maintain loyalty and trust among
our current customers and will help us attract new customers. Additionally, we continuously receive positive customer
testimonials regarding the great taste and quality of our products.

     

 

● Healthy and convenient. Our products are made only from high quality natural ingredients, including domestic inspected
beef, whole Italian tomatoes, genuine imported Pecorino Romano, real eggs, natural breadcrumbs, olive oil and other
herbs and spices. Our products are also simple to prepare. Virtually every product we offer is ready-to-serve within 12
minutes, thereby providing quick and easy meal solutions for our customers. By including the sauce and utilizing a tray
with our packaging, our meatballs can be prepared quickly and easily.
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● Great value. We strive to provide our customers with a great tasting product using all-natural ingredients at an affordable

price. Typical retail prices range from $5.99 to $9.99 for products sold in fresh meat sections, delis or hot bars. We believe
the sizes of our product offerings represent a great value for the price.

     

 

● New products and innovation. Since our inception, we have continued to introduce new and innovative products. While
we pride on ourselves on our traditional beef and turkey meatballs and meat loaf, we have continuously made efforts to
grow and diversify our line of products while maintaining our high standards for all natural, healthy ingredients and great
taste. Fiscal Year 2022 introductions of Meal-For-One ready to eat home meals and our Meatballs-in-a-Cup snack are
examples of continued product innovation. Our new lines of chicken cutlets, breaded chicken products and gourmet pasta
salads and savory olive products will be a natural extension to our national customers and club stores.

     
  ● Key Market Concentration. Through the acquisition of T&L Creative Salads and Olive Branch products (collectively,

T&L”) (see our current Report on Form 8-K dated December 30, 2021 filed with the SEC on December 30, 2021),
MamaMancini’s believes it is now deeply established in the New York-New Jersey-Connecticut tristate metro market with
strong new distribution to delis, independent end retailers, bagel shops and provision distributors. MamaMancini’s
products will fit well into the needs of this market extending our brand. In addition, our legacy MamaMancini’s national
distribution footprint allows our new T&L and Olive Branch products to gain broader national distribution.

 
Corporate Information

 
MamaMancini’s Holdings, Inc. (formerly Mascot Properties, Inc.) was incorporated in the State of Nevada on July 22, 2009. Our
principal executive office is located at 25 Branca Road, East Rutherford, NJ 07073. Our telephone number is (201) 531-1212. Our
website is located at https://www.mamamancinis.com. The information contained on or connected to our website is not
incorporated by reference in, and is not a part of, this prospectus. We have included our website address as a factual reference and
do not intend it to be an active link to our website. You should not rely on such information in making your decision whether to
purchase our securities.
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RISK FACTORS
 

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should carefully
consider the risks and uncertainties described the section titled “Risk Factors” in the applicable prospectus supplement and any
related free writing prospectus, and discussed in the sections titled “Item 1A. Risk Factors” in our most recent Annual Report on Form
10-K and in any subsequent filings we have made with the SEC that are incorporated by reference into this prospectus, together with
other information in this prospectus, the documents incorporated by reference, and any prospectus supplement or free writing
prospectus that we may authorize for use in connection with this offering. See “Where You Can Find More Information” for more
information. The risks described these documents are not the only ones we face. Additional risks and uncertainties that we are unaware
of, or that we currently believe are not material, may also become important factors that adversely affect our business. Past financial
performance may not be a reliable indicator of future performance, and historical trends should not be used to anticipate results or
trends in future periods. If any of these risks actually occurs, our business, reputation, financial condition, results of operations,
revenue, and future prospects could be seriously harmed. This could cause the trading price of our securities to decline, resulting in a
loss of all or part of your investment. Please also read carefully the section titled “Cautionary Statement Regarding Forward-Looking
Statements and Projections.”
 
Risks Related to the Common Shares Offered by the Selling Stockholders
 
If the Selling Stockholders sell significant amounts of our common shares, or the perception exists that these sales could occur,
such events could cause our common share price to decline.
 
This prospectus covers the resale from time to time by the Selling Stockholders of up to 7,223,248 of our common shares. Once the
registration statement of which this prospectus is a part is declared effective, all of these shares will be available for resale in the public
market. If the Selling Stockholders sell significant amounts of our common shares following the effectiveness of the registration
statement of which this prospectus is a part, the market price of our common shares could decline. Further, the perception of these sales
could impair our ability to raise additional capital through the sale of our equity securities.

 
The proceeds from the sale of our common shares by the Selling Stockholders in this offering will not be available to us.
 
We will not receive any proceeds from the sale of our common shares by the Selling Stockholders in this offering. The Selling
Stockholders will receive all proceeds from the sale of such shares. Consequently, none of the proceeds from such sale by the Selling
Stockholders will be available to us for our use.
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USE OF PROCEEDS
 

We are registering the resale of the 7,223,248 shares of Common Stock offered by the Selling Stockholders. All of the shares of
Common Stock offered by the Selling Stockholders pursuant to this prospectus will be sold by them for their respective accounts. We
are not selling any securities under this prospectus and will not receive any proceeds from the sales covered hereby. The net proceeds
from the sale of the Selling Stockholder Shares will be received by the Selling Stockholders.
 
Discounts, concessions, commissions and similar selling expenses attributable to the sale of the Selling Stockholder Shares will be
borne by the Selling Stockholder(s). We will pay all other expenses (other than discounts, concessions, commissions and similar selling
expenses) relating to the registration of the Selling Stockholder Shares with the SEC.
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DESCRIPTION OF CAPITAL STOCK
 
The following description of our capital stock is not complete and may not contain all the information you should consider before
investing in our capital stock. This description is summarized from, and qualified in its entirety by reference to, our articles of
incorporation (as amended) and amended and restated bylaws, copies of which are incorporated by reference as exhibits to the
registration statement of which this prospectus is a part.
 
General

 
Our authorized capital stock consists of 250,000,000 shares of Common Stock, par value $0.00001 per share, and 50,000,000 shares of
preferred stock, par value $0.00001 per share. As of May 26, 2023, we had 36,317,857 shares of Common Stock outstanding and
54,600 shares of Series B Preferred Stock outstanding. The Company had previously issued shares of Series A Preferred Stock,
(described in greater detail below) all of which have all been converted to Common Stock as of the date hereof.
 
Common Stock
 
Voting Rights and Election of Directors
 
Except as otherwise provided by law or by resolution adopted by the Board of Directors (the “Board of Directors”) designating the
rights, powers and preferences of any series of preferred stock, holders of our Common Stock have the exclusive right to vote for the
election of directors and for all other purposes. All shares of Common Stock are entitled to one vote per share and do not have any
cumulative voting rights.

 
An election of directors by our stockholders is determined by a plurality of the votes cast by the stockholders entitled to vote in the
election. Except as otherwise required by our articles of incorporation (as amended), other matters are decided by the affirmative vote
of a majority of the shares of stock represented at a meeting and entitled to vote on the subject matter. Any director or the entire Board
of Directors may be removed, with or without cause, by holders of a majority of the voting power of the outstanding shares of the
Common Stock. Notwithstanding the provisions of NRS Sec. 78.335, a vacancy on the Board of Directors caused by any such removal
may be filled by a majority of the remaining directors even if less than a quorum, at any time before the end of the unexpired term.
 
Dividends
 
Subject to the rights of holders of any then outstanding shares of our preferred stock, our Common Stockholders are entitled to any
dividends that may be declared by our Board of Directors, each share of our Common Stock is entitled to equal dividends and
distributions per share with respect to the Common Stock when, as and if declared by our Board of Directors.

 
Other Rights and Preferences
 
Holders of Common Stock have no preemptive or conversion rights or other subscription rights.
 
Liquidation, Dissolution and Winding Up
 
Upon our liquidation, dissolution or winding-up, the holders of Common Stock would be entitled to share ratably in all assets
remaining after payment of all debts and other liabilities and the satisfaction of any liquidation preferences granted to the holders of
outstanding shares of preferred stock.
 
Fully Paid and Non-Assessable
 
All outstanding shares of Common Stock are fully paid and non-assessable.
 
Listing
 
Our common shares are currently traded on The Nasdaq Capital
 
Market under the symbol “MMMB.” As of May 31, 2023, the last reported closing price of our common shares on the Nasdaq Global
Market was $2.50.
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Transfer Agent
 
The transfer agent and registrar for our Common Stock is Equity Stock Transfer, LLC.
 
Preferred Stock
 
On June 2, 2015, the Board of Directors authorized the issuance of up to 120,000 shares, par value $0.00001 per share, of Series A
Preferred Stock, all of which were converted to shares of our Common Stock on July 27, 2017. On July 15, 2022, the Board of
Directors authorized the issuance of up to 200,000 shares, par value $0.00001 per share, of Series B Preferred Stock,
 
Currently, the only series of preferred stock which we have outstanding is our Series B Preferred Stock. In addition to our Series B
Preferred Stock, our Board of Directors may, from time to time, authorize the issuance of one or more classes or series of preferred
stock without stockholder approval. Subject to the provisions of our articles of incorporation and limitations prescribed by law, our
Board of Directors is authorized to adopt resolutions to issue shares, establish the number of shares, change the number of shares
constituting any series, and provide or change the voting powers, designations, preferences and relative rights, qualifications,
limitations or restrictions on shares of our preferred stock, including dividend rights, terms of redemption, conversion rights and
liquidation preferences, in each case without any action or vote by our stockholders. One of the effects of undesignated preferred stock
may be to enable our Board of Directors to discourage an attempt to obtain control of our company by means of a tender offer, proxy
contest, merger or otherwise.
 
Series A Preferred Stock
 
On September 8, 2015, the Company filed a Second Amended and Restated Series A Convertible Preferred Stock Certificate of
Designation. Thereafter, the Company conducted closings of a private placement offering of a minimum of $1,000,000 of 20 units (the
“Minimum Offering”) up to $10,000,000 or 200 units of the Company’s Series A Convertible Preferred Stock (the “Series A
Preferred”) and warrants to purchase the Company’s Common Stock, par value $0.00001 per share to accredited investors. Each Unit,
comprised (i) five hundred (500) shares of Series A Preferred (“Unit Shares”), convertible into the Company’s Common Stock, par
value $0.00001 per share (“Common Stock”) at a conversion price of $1.25 per share and (ii) one (1) Warrant to purchase 100% of the
number of Conversion Shares (as defined below) initially issuable upon conversion of the Unit Shares to the purchaser at the exercise
price of $1.25 per share.
 
Each registered holder of Unit Shares shall have the right, at any time commencing after the issuance, to convert the stated value ($100
per Unit Share) of such shares, as well as accrued but unpaid declared dividends on the Series A Preferred (collectively “Conversion
Amount”) into fully paid and non-assessable shares of Common Stock of the Company (the “Conversion Shares”). The number of
Conversion Shares issuable upon conversion of the Conversion Amount shall equal the Conversion Amount to be converted divided by
the conversion price then in effect. The conversion price of the Series A Preferred was $0.675, subject to adjustment (the “Conversion
Price”). The Warrant included in each Unit entitles the registered holders thereof to purchase up to the number of shares of Common
Stock (“Warrant Shares”) that is equal to 100% of the number of Conversion Shares initially issuable upon conversion of the Unit
Shares issued to the purchaser. The Warrants were for a term of five (5) years and were exercisable at a price of $0.675 per Warrant
Share. All Warrants have expired as of this date and none remain exercisable.

 
The Certificate of Designations of the Company’s Series A Preferred stock provided that the Series A Preferred will automatically
convert into Common Stock at the Conversion Price then in effect if at any time (i) the Company’s Common Stock should be listed on
a Principal Trading Market (as defined in the Certificate of Designations) or (ii) (a) the Volume Weighted Average Price of the
Common Stock (as defined in the Certificate of Designations) during any ten consecutive trading days is at least $1.0125 if no reverse
split has occurred or the equivalent price on an “as adjusted” basis if a reverse split has occurred and (b) the shares of Common Stock
underlying the Series A Preferred have been registered on a Registration Statement on Form S-1 with the SEC or such shares are
eligible for resale under Rule 144 of the Securities Act of 1933, as amended.
 
Effective July 27, 2017, the Company delivered a Notice of Conversion to all holders of Series A Preferred Stock whereby as of the
effective date of the Notice all issued and outstanding shares of Series A Preferred stock were converted into Company Common Stock
in accordance with the terms of the Series A Preferred stock Certificate of Designation. From July 27, 2017, no shares of Series A
Preferred stock are issued and outstanding and all Warrants issued in connection with this offering expired as of November 20, 2020.
 
Series B Preferred Stock
 
The Company has designated 200,000 shares of preferred stock, $0.00001 par value per share, as Series B Preferred, Stock of which
54,600 shares are currently outstanding. The holders of the Series B Preferred Stock shall be entitled to receive, upon liquidation,
dissolution or winding up of the Company, the amount of cash, securities or other property to which such holder would be entitled to
receive with respect to such shares of Series B Preferred Stock if such shares had been converted to Common Stock immediately prior
to such liquidation.
 
Holders of the Series B Preferred Stock are entitled to receive cumulative cash dividends at an annual rate of eight (8) percent. Holders
of the Series B Preferred Stock shall have no voting rights. Each share of Series B Preferred Stock shall be convertible, at the option of
the holder, into shares of Common Stock at a rate of one (1) share of Series B Preferred Stock into 15 shares of Common Stock.
 
The Company can force holders of shares of Series B Preferred Stock to convert their shares at a price of $2.00 per share of Common
Stock beginning six months after the Original Issue Date if the Common Stock has a closing price of $2.00 or higher on 20 consecutive
trading days of any 30-day trading period. Beginning 18 months after the Original Issue Date, the Company can force holders to
convert at a 20% discount to the most recent 20-day average closing price per share of Common Stock. The Company also has the right
to cause a conversion following a Fundamental Change (as defined in the Certificate of Designation for Series B Preferred Stock).
 
At any time on or after the date six months after the Original Issue Date, the Company shall have the right, at its option, to give notice
of its election to redeem all outstanding shares of Class B Preferred Stock at the Redemption Price (as defined in the Certificate of
Designation for Series B Preferred Stock) in effect on the date selected by the Company. “Redemption Price” shall mean (i) for the
period from and after six months from the Original Issue Date until eighteen months from the Original Issue Date, $2.50 plus accrued



and unpaid dividends; (ii) for the period from and after the second anniversary of the Original Issue Date until the day immediately
preceding the third anniversary of the Original Issue Date, $3.00 plus accrued and unpaid dividends; and (iii) from and after the third
anniversary of the Original Issue Date, $3.50 plus accrued and unpaid dividends.
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Nevada Anti-Takeover Law, Provisions of our Articles of Incorporation and Bylaws
 
Anti-Takeover Effects of Provisions of Nevada State Law
 
We may be, or in the future we may become, subject to Nevada’s control share laws. A corporation is subject to Nevada’s control share
law if it has more than 200 stockholders, at least 100 of whom are stockholders of record and residents of Nevada, and if the
corporation does business in Nevada, including through an affiliated corporation. This control share law may have the effect of
discouraging corporate takeovers. As of May 31, 2023, we have less than 100 stockholders of record who are residents of Nevada.
 
The control share law focuses on the acquisition of a “controlling interest,” which means the ownership of outstanding voting shares
that would be sufficient, but for the operation of the control share law, to enable the acquiring person to exercise the following
proportions of the voting power of the corporation in the election of directors: (1) one-fifth or more but less than one-third; (2) one-
third or more but less than a majority; or (3) a majority or more. The ability to exercise this voting power may be direct or indirect, as
well as individual or in association with others.
 
The effect of the control share law is that an acquiring person, and those acting in association with that person, will obtain only such
voting rights in the control shares as are conferred by a resolution of the stockholders of the corporation, approved at a special or
annual meeting of stockholders. The control share law contemplates that voting rights will be considered only once by the other
stockholders. Thus, there is no authority to take away voting rights from the control shares of an acquiring person once those rights
have been approved. If the stockholders do not grant voting rights to the control shares acquired by an acquiring person, those shares
do not become permanent non-voting shares. The acquiring person is free to sell the shares to others. If the buyer or buyers of those
shares themselves do not acquire a controlling interest, the shares are not governed by the control share law.

 
If control shares are accorded full voting rights and the acquiring person has acquired control shares with a majority or more of the
voting power, a stockholder of record, other than the acquiring person, who did not vote in favor of approval of voting rights, is entitled
to demand fair value for such stockholder’s shares.
 
In addition to the control share law, Nevada has a business combination law, which prohibits certain business combinations between
Nevada publicly traded corporations and “interested stockholders” for two years after the interested stockholder first becomes an
interested stockholder, unless the corporation’s Board of Directors approves the combination in advance. For purposes of Nevada law,
an interested stockholder is any person who is: (a) the beneficial owner, directly or indirectly, of 10% or more of the voting power of
the outstanding voting shares of the corporation, or (b) an affiliate or associate of the corporation and at any time within the previous
two years was the beneficial owner, directly or indirectly, of 10% or more of the voting power of the then-outstanding shares of the
corporation. The definition of “business combination” contained in the statute is sufficiently broad to cover virtually any kind of
transaction that would allow a potential acquirer to use the corporation’s assets to finance the acquisition or otherwise to benefit its own
interests rather than the interests of the corporation and its other stockholders.

 
The effect of Nevada’s business combination law is to potentially discourage parties interested in taking control of the Company from
doing so if it cannot obtain the approval of our Board of Directors.
 
Articles of Incorporation and Bylaws
 
Provisions of our articles of incorporation (as amended) and amended and restated bylaws may delay or discourage transactions
involving an actual or potential change in control of our company or change in our management, including transactions in which
stockholders might otherwise receive a premium for their shares, or transactions that our stockholders might otherwise deem to be in
their best interests. Therefore, these provisions could adversely affect the price of our Common Stock.

 
Among other things, our amended articles of incorporation (as amended) and amended and restated bylaws:
 

  ● permit our Board of Directors to issue up to 20,000,000 shares of preferred stock, with any rights, preferences and
privileges as they may designate, including the right to approve an acquisition or other change in control;

  ● provide that the authorized number of directors may be changed by resolution of the Board of Directors and the
affirmative vote of a majority of the outstanding shares;

  ● provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled
by the affirmative vote of a majority of directors then in office, even if less than a quorum;

  ● A vacancy on the Board of Directors caused by any such removal may be filled by a majority of the remaining
directors at any time before the end of the unexpired term.

  ● provide that a special meeting of stockholders entitled to vote at such meeting may only be called by the Chairman of
the Board of Directors, the President (if he is also a member of the Board of Directors) or the Board of Directors, to
be held at such date, time and place, if any, either within or outside the State of Nevada as may be determined by
such person or persons calling the meeting and stated in the notice of the meeting. A special meeting shall be called
by the President or the Secretary upon receipt of one or more written demands (which shall state the purpose or
purposes therefore) signed and dated by the holders of shares representing not less than ten percent of all votes
entitled to be cast on any issue(s) that may be properly proposed to be considered at the special meeting. If no place
is designated in the notice, the place of the meeting shall be the principal office of the Corporation;

  ● provide that our by-laws may be amended or repealed by our Board of Directors or the affirmative vote of the holders
of at least a majority of the votes that all our stockholders would be entitled to cast in an election of directors;

  ● provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for
election as directors at a meeting of stockholders must provide notice in writing in a timely manner, and also specify
requirements as to the form and content of a stockholder’s notice; and

  ● do not provide for cumulative voting rights (therefore allowing the holders of a majority of the shares of Common
Stock entitled to vote in any election of directors to elect all of the directors standing for election, if they should so
choose).
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SELLING STOCKHOLDERS
 

The Selling Stockholders are offering for resale, from time to time, up to an aggregate of 7,223,248 shares of Common Stock. The
Selling Stockholders may sell some, all or none of the shares offered by this prospectus. Because the number of shares the Selling
Stockholders may offer and sell is not presently known, we cannot estimate the number of warrants or shares that will be held by the
Selling Stockholders after completion of this offering. The following table, however, sets forth the number of shares of Company
Common Stock beneficially owned, as of the date of this prospectus, by the Selling Stockholders prior to the offering contemplated by
this prospectus and the number of shares each selling stockholder would own beneficially if the maximum number of shares offered
hereunder are sold.
 
None of the Selling Stockholders are known to us to be a registered broker-dealer or an affiliate of a registered broker-dealer. Each of
the Selling Stockholders has acquired his, her or its shares solely for investment and not with a view to or for resale or distribution of
such securities. Beneficial ownership is determined in accordance with SEC rules and includes voting or investment power with respect
to the securities.
 
The information set forth in the table below is based upon written representations from the Selling Stockholders. Beneficial ownership
of the Selling Stockholders is determined in accordance with Rule 13d-3(d) under the Exchange Act. The following table sets forth (i)
the names of each Selling Stockholder, (ii) the number of shares of our Common Stock beneficially owned by each Selling Stockholder
before the offering, (iii)  the number of shares that may be offered under this prospectus, (iv)  the number of shares of our Common
Stock beneficially owned by each such Selling Stockholder assuming all of the shares covered hereby are sold and (v) the percentage
of shares beneficially owned before and after the offering, which is based on approximately 36,317,852 shares of our Common Stock
outstanding as of May 26, 2023. Except as indicated by the footnotes below, we believe, based on the information furnished to us, that
the Selling Stockholders have sole voting and investment power with respect to all shares of Common Stock that they beneficially own,
subject to applicable community property laws.
 
We do not know how long the Selling Stockholders will hold the shares before selling them, and we currently have no agreements,
arrangements, or understandings with the Selling Stockholders regarding the sale or other disposition of any shares]. Because a Selling
Stockholder may sell, some or none of the shares of Common Stock that it holds that are covered by this prospectus, and because the
offering contemplated by this prospectus is not underwritten, no estimate can be given as to the number of shares of our Common
Stock that will be held by a Selling Stockholder upon the termination of the offering. The information set forth in the following table
regarding the beneficial ownership after the resale of shares is based upon the assumption that the Selling Stockholders will sell all of
the shares of Common Stock covered by this prospectus.
 
Except as set forth in the footnotes below, to our knowledge, the Selling Stockholders listed in the table below do not have, and during
the three years prior to the date of this prospectus have not had, any position, office, or other material relationships with us or any of
our affiliates other than as a stockholder.
 
Please see the section titled “Plan of Distribution” in this prospectus for further information regarding the Selling Stockholder’s method
of distributing these shares.
 

   
Shares of

Common Stock    
Shares of

Common Stock    
Shares of

Common Stock    

Percentage of
Common

Stock Owned  
    Owned Prior to     to be     Owned After     After  

Name   the Offering     Sold (1)     the Offering     the Offering  
                         
Carl T. Wolf (2)(3)     4,187,345      4,138,070      49,275           [*]
                             
Wolf 2023 Family Trust     3,085,178      3,085,178      0      0%
                             
Total     7,272,523      7,223,248      49,275      [*]
 
[*] Less than one (1) percent
 

(1) Assumes the sale of all shares of Common Stock registered pursuant to this prospectus. The Selling Stockholders are under no
obligation known to us to sell any shares of Common Stock at this time.

   
(2) Includes 49,275 shares jointly owned by the Selling Shareholder and his spouse.
   

(3) On March 5, 2012, the Company entered into an Employment Agreement with Mr. Wolf as Chief Executive Officer, which
was most recently renewed for a period of one year on March 5, 2022. He resigned from his position of CEO on September 5,
2022 and from his position of Chairman on January 31, 2023

 
Past and Current Relationships with Selling Stockholders
 
Carl Wolf is the former Chief Executive Officer and Chairman of our Company. He resigned from his position of CEO on September 5,
2022 and from his position of Chairman on January 31, 2023. On March 5, 2012, the Company entered into an Employment
Agreement with Mr. Carl Wolf as Chief Executive Officer, which was most recently renewed for a period of one year on March 5,
2022. Upon his separation from the Company Mr. Wolf was entitled to receive certain termination payments of $240,000, which were
paid in February 2023.
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PLAN OF DISTRIBUTION
 

The Selling Stockholders may, from time to time, sell, transfer, distribute or otherwise dispose of certain of their shares of Common
Stock on any stock exchange, market or trading facility on which shares of our Common Stock are traded or in private transactions.
These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price,
at varying prices determined at the time of sale, or at negotiated prices.

 
The Selling Stockholders may use any one or more of the following methods when disposing of their shares of Common Stock:

 
  ● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
  ● one or more underwritten offerings on a firm commitment or best efforts basis;
  ● block trades in which the broker-dealer will attempt to sell the shares of Common Stock as agent, but may position

and resell a portion of the block as principal to facilitate the transaction;
  ● purchases by a broker-dealer as principal and resale by the broker-dealer for its accounts;
  ● an exchange distribution in accordance with the rules of the applicable exchange;
  ● privately negotiated transactions;
  ● distributions or transfers to their members, partners or shareholders;
  ● short sales effected after the date of the registration statement of which this prospectus is a part is declared effective

by the SEC;
  ● through the writing or settlement of options or other hedging transactions, whether through an options exchange or

otherwise;
  ● in market transactions, including transactions on a national securities exchange or quotations service or over-the-

counter market;
  ● through trading plans entered into by a Selling Stockholders pursuant to Rule 10b5-1 under the Exchange Act that are

in place at the time of an offering pursuant to this prospectus and any applicable prospectus supplement hereto that
provide for periodic sales of their securities on the basis of parameters described in such trading plans;

  ● directly to one or more purchasers, including through a specific bidding, auction or other process or in privately
negotiated transactions;

  ● in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices prevailing
at the time of sale or at prices related to such prevailing market prices, including sales made directly on a national
securities exchange or sales made through a market maker other than on an exchange or other similar offerings
through sales agents;

  ● through agents;
  ● through broker-dealers who may agree with the Selling Stockholders to sell a specified number of such shares of

Common Stock at a stipulated price per share;
  ● by entering into transactions with third parties who may (or may cause others to) issue securities convertible or

exchangeable into, or the return of which is derived in whole or in part from the value of, our shares of Common
Stock; and

  ● a combination of any such methods of sale or any other method permitted pursuant to applicable law.
 

The Selling Stockholders may, from time to time, pledge or grant a security interest in some shares of our Common Stock owned by it
and, if the Selling Stockholders defaults in the performance of its secured obligations, the pledgees or secured parties may offer and
sell such shares of Common Stock, as applicable, from time to time, under an amendment or supplement to this prospectus amending
the list of the Selling Stockholders to include the pledgee, transferee or other successors in interest as the Selling Stockholders under
this prospectus.

 
In connection with the sale of shares of our Common Stock or interests therein, the Selling Stockholders may enter into hedging
transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of our Common Stock in the
course of hedging the positions they assume. The Selling Stockholders may also sell shares of our Common Stock short and deliver
these securities to close out any short positions, or loan or pledge shares of our Common Stock to broker-dealers that in turn may sell
these securities. The Selling Stockholders may also enter into option or other transactions with broker-dealers or other financial
institutions or the creation of one or more derivative securities that require the delivery to such broker-dealer or other financial
institution of shares of our Common Stock offered by this prospectus, which shares such broker-dealer or other financial institution
may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

 
The aggregate proceeds to the Selling Stockholders from the sale of shares of our Common Stock offered by it will be the purchase
price of such shares of our Common Stock less discounts or commissions, if any. The Selling Stockholders reserves the right to accept
and, together with their agents from time to time, to reject, in whole or in part, any proposed purchase of shares of our Common Stock
to be made directly or through agents. We will not receive any of the proceeds from any offering by the Selling Stockholders.

 
There can be no assurance that the Selling Stockholders will sell all or any of the shares of our Common Stock offered by this
prospectus. The Selling Stockholders also may in the future resell a portion of our Common Stock in open market transactions in
reliance upon Rule 144 under the Securities Act, provided that they meet the criteria and conform to the requirements of that rule, or
pursuant to other available exemptions from the registration requirements of the Securities Act.
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The Selling Stockholders and any underwriters, broker-dealers or agents that participate in the sale of shares of our Common Stock or
interests therein may be “underwriters” within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions,
concessions or profit they earn on any resale of shares of our Common Stock may be underwriting discounts and commissions under
the Securities Act. If any Selling Stockholders is an “underwriter” within the meaning of Section 2(11) of the Securities Act, then the
Selling Stockholders will be subject to the prospectus delivery requirements of the Securities Act. Underwriters and their controlling
persons, dealers and agents may be entitled, under agreements entered into with us and the Selling Stockholders, to indemnification
against and contribution toward specific civil liabilities, including liabilities under the Securities Act.

 
To the extent required, our Common Stock to be sold, the respective purchase prices and public offering prices, the names of any agent,
dealer or underwriter, and any applicable discounts, commissions, concessions or other compensation with respect to a particular offer
will be set forth in an accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement
that includes this prospectus.

 
To facilitate the offering of shares of our Common Stock offered by the Selling Stockholders, certain persons participating in the
offering may engage in transactions that stabilize, maintain or otherwise affect the price of our Common Stock. This may include over-
allotments or short sales, which involve the sale by persons participating in the offering of more shares of Common Stock than were
sold to them. In these circumstances, these persons would cover such over-allotments or short positions by making purchases in the
open market or by exercising their over-allotment option, if any. In addition, these persons may stabilize or maintain the price of our
Common Stock by bidding for or purchasing shares of Common Stock in the open market or by imposing penalty bids, whereby selling
concessions allowed to dealers participating in the offering may be reclaimed if shares of Common Stock sold by them are repurchased
in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market price of our
Common Stock at a level above that which might otherwise prevail in the open market. These transactions may be discontinued at any
time.

 
The Selling Stockholders may solicit offers to purchase shares of our Common Stock directly from, and they may sell such shares of
our Common Stock directly to, institutional investors or others. In this case, no underwriters or agents would be involved. The terms of
any of those sales, including the terms of any bidding or auction process, if utilized, will be described in the applicable prospectus
supplement to the extent required.

 
It is possible that one or more underwriters may make a market in our shares of our Common Stock, but such underwriters will not be
obligated to do so and may discontinue any market making at any time without notice. We cannot give any assurance as to the liquidity
of the trading market for our shares of our Common Stock. Our common is listed on NASDAQ under the symbol “MMMB”.

 
The Selling Stockholders may authorize underwriters, broker-dealers or agents to solicit offers by certain purchasers to purchase shares
of our Common Stock at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts
providing for payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set forth in
the prospectus supplement, and the prospectus supplement will set forth any commissions we or the Selling Stockholders pay for
solicitation of these contracts. The underwriters, broker-dealers and agents may engage in transactions with us or the Selling
Stockholders, or perform services for us or the Selling Stockholders, in the ordinary course of business.

 
The Selling Stockholders may use this prospectus in connection with resales of shares of our Common Stock. This prospectus and any
accompanying prospectus supplement will identify the Selling Stockholders, the terms of our Common Stock and any material
relationships between us and the Selling Stockholders. The Selling Stockholders may be deemed to be an underwriter under the
Securities Act in connection with shares of our Common Stock it resells and any profits on the sales may be deemed to be underwriting
discounts and commissions under the Securities Act. Unless otherwise set forth in a prospectus supplement, the Selling Stockholders
will receive all the net proceeds from the resale of shares of our Common Stock.

 
As an entity, the Selling Stockholders may elect to make an in-kind distribution of Common Stock to its members, partners or
shareholders pursuant to the registration statement of which this prospectus is a part by delivering a prospectus. To the extent that such
members, partners or shareholders are not affiliates of ours, such members, partners or shareholders would thereby receive freely
tradable shares of Common Stock pursuant to the distribution through a registration statement.
 
We are required to pay all fees and expenses incident to the registration of shares of our Common Stock to be offered and sold pursuant
to this prospectus.
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LEGAL MATTERS
 

Certain legal matters in connection with the validity of the securities offered by this prospectus will be passed upon for us by the Law
Offices of Robert Diener. Any underwriters will also be advised about the validity of the securities and other legal matters by their own
counsel, which will be named in the applicable prospectus supplement.

 
EXPERTS

 
The consolidated financial statements and the related consolidated financial statement schedules of MamaMancini’s Holdings, Inc. and
its subsidiaries as of January 31, 2023 and 2022 and for each of the years in the two-year period ended January 31, 2023 incorporated
in this prospectus and in the registration statement by reference from the Annual Report on Form 10-K for the year ended January 31,
2023 have been audited by Rosenberg Rich Baker Berman P.A., an independent registered public accounting firm, as stated in their
reports thereon, incorporated herein by reference, in this prospectus and registration statement in reliance upon such reports and upon
the authority of such firm as experts in accounting and auditing.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We have filed a registration statement on Form S-3, including exhibits, under the Securities Act with respect to the securities offered by
this prospectus. This prospectus does not contain all of the information included in the registration statement. For further information
pertaining to us and our securities, you should refer to the registration statement and our exhibits.
 
We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an Internet site
that contains our reports, proxy and other information regarding us and other issuers that file electronically with the SEC, at
http://www.sec.gov. We also make our SEC filings available, free of charge, on or through our website at www.mamamancinis.com.
Please note, however, that information on our website is not, and should not be deemed to be, a part of this prospectus.

 
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

 
We “incorporate by reference” into this prospectus certain information we file with the SEC, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is an important part of
this prospectus. Some information contained in this prospectus updates the information incorporated by reference, and information that
we file subsequently with the SEC will automatically update this prospectus as well as our other filings with the SEC. In other words,
in the case of a conflict or inconsistency between information set forth in this prospectus and information incorporated by reference
into this prospectus, you should rely on the information contained in the document that was filed later. We incorporate by reference the
documents listed below and any filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”) (i) following the date of the registration statement that contains this prospectus but prior to
the effectiveness of such registration statement, or (ii)  after the date of this prospectus and prior to the time that all the securities
offered by this prospectus are sold (in each case, other than any portions of any such documents that are not deemed “filed” under the
Exchange Act in accordance with the Exchange Act and applicable SEC rules):

 
  ● our Annual Report on Form 10-K for the year ended January 31, 2023, filed with the SEC on April 26, 2023;
  ● our Current Reports on Form 8-K filed with the SEC on March 9, 2023 and February 1, 2023; and
  ● the description of our Common Stock contained in our registration statement on Form 8-A, including any amendment or

report filed with the SEC for the purpose of updating such description; andall reports and other documents we subsequently
file (excluding, however, information we furnish to the SEC) pursuant to Section  13(a), 13(c), 14 or 15(d) of the
Exchange Act (i) after the date of this prospectus and prior to its effectiveness, and (ii) after the date of this prospectus
and prior to the termination of any offering under this registration statement.

 
Any statement contained in this prospectus, or in a document all or a portion of which is incorporated by reference, shall be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus, any applicable
prospectus supplement or any document incorporated by reference modifies or supersedes such statement. Any such statement so
modified or superseded shall not, except as so modified or superseded, constitute a part of this prospectus.
 
You may request a copy of these  filings, other than an exhibit to a filing unless that exhibit is specifically incorporated by
reference into that filing, at no cost, by writing to or telephoning us at the following:

 
MamaMancini’s Holdings, Inc.

25 Branca Road
East Rutherford, NJ 07073

Attention: Chief Financial Officer
(201) 532-1212

 
You may also access these documents, free of charge on the SEC’s website at www.sec.gov or on the “Investors” page of our website at
www.mamamancinis.com. Information contained on our website is not incorporated by reference into this prospectus, and you should
not consider any information on, or that can be accessed from, our website as part of this prospectus or any accompanying prospectus
supplement.

 
This prospectus is part of a registration statement we filed with the SEC. We have incorporated exhibits into this registration statement.
You should read the exhibits carefully for provisions that may be important to you.

 
We have not authorized anyone to provide you with information other than what is incorporated by reference or provided in this
prospectus or any prospectus supplement. We are not making an offer of these securities in any state where such offer is not permitted.
You should not assume that the information in this prospectus or in the documents incorporated by reference is accurate as of any date
other than the date on the front of this prospectus or those documents.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 14. Other Expenses of Issuance and Distribution
 
The following table sets forth the various costs and expenses, all of which will be paid or reimbursed by the Selling Stockholders, in
connection with the sale and distribution of the securities being registered. The Selling Stockholders, however, will pay any other
expenses incurred in selling their Common Stock, including any brokerage commissions or costs of sale. All amounts are estimated,
except the registration fee required by the Securities and Exchange Commission:
 
Nature of expense   Amount  
SEC Registration fee   $ 1,942.24 
Accounting fees and expenses   $ 10,000 
Legal fees and expenses   $ 50,000 
Printing expenses   $ 3,000 
Miscellaneous   $ 1,000 
        

TOTAL  $ 65,944.94 
 
Item 15. Indemnification of Directors and Officers.
 
Pursuant to our articles of incorporation (as amended) and amended and restated by-laws, we may indemnify an officer or director who
is made a party to any proceeding, including a lawsuit, because of his position, if he acted in good faith and in a manner he reasonably
believed to be in our best interest. In certain cases, we may advance expenses incurred in defending any such proceeding. To the extent
that the officer or director is successful on the merits in any such proceeding as to which such person is to be indemnified, we must
indemnify him against all expenses incurred, including attorney’s fees. With respect to a derivative action, indemnity may be made
only for expenses actually and reasonably incurred in defending the proceeding, and if the officer or director is judged liable, only by a
court order. The prior discussion of indemnification in this paragraph is intended to be to the fullest extent permitted by the laws of the
State of Nevada.
 
Indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors or officers pursuant
to the foregoing provisions. However, we are informed that, in the opinion of the Commission, such indemnification is against public
policy, as expressed in the Act and is, therefore, unenforceable.

 
Item 16. Exhibits
 
Exhibit No.   Description
3.1   Articles of Incorporation of MamaMancini’s Holdings, Inc. (incorporated by reference from Exhibit 3.1 to the

Company’s Registration Statement on Form S-1 filed on May 24, 2011).
3.2   Certificate of Amendment to Certificate of Incorporation of MamaMancini’s Holdings, Inc. (incorporated by reference

from Exhibit 3.4 to the Company’s Current Report on Form 8-K filed on March 8, 2013).
3.3   Second Amended and Restated Series A Convertible Preferred Stock Certificate of Designation (incorporated by

reference from Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on September 10, 2015).
3.4(*)   Series B Preferred Stock Certificate of Designation
3.5(*)   Amended and Restated Bylaws of MamaMancini’s Holdings, Inc.
4.1   Instruments defining the rights of securities holders, including indentures (see Exhibits 3.1-3.3, which are incorporated

herein by this reference)
5.1(*)   Legal Opinion of Robert Diener, Esq.
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Item 17. Undertakings
 
  (a) The undersigned registrant hereby undertakes:

 
  (1) To file, during the period in which offers or sales are being made, a post-effective amendment to this

Registration Statement:
 

  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
     
  (ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration

Statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than a 20 percent change in the maximum aggregate offering price set forth in
the “Calculation of Filing Fee” table in the effective Registration Statement; and

     
  (iii) To include any material information with respect to the plan of distribution not previously disclosed in

the Registration Statement or any material change to such information in the Registration Statement;
 
Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC by the Registrant
pursuant to Section 13 or 15(d) of the Exchange Act of 1934 that are incorporated by reference in the Registration Statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the Registration Statement.

 
  (2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective

amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

     
  (3) To remove from registration by means of a post-effective amendment any of the securities being registered

which remain unsold at the termination of the offering.
     
  (4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

 
  (i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the

Registration Statement as of the date the filed prospectus was deemed part of and included in the
Registration Statement; and

     
  (ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration

statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or
(x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933
shall be deemed to be part of and included in the Registration Statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of
securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of
the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new
effective date of the Registration Statement relating to the securities in the Registration Statement to
which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
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Provided, however, that no statement made in a registration statement or prospectus that is part of the Registration Statement or made in
a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
Registration Statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the Registration Statement or made in any such
document immediately prior to such effective date.

 
  (5) That for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser

in the initial distribution of the securities, the undersigned Registrant undertakes that in a primary offering of
securities of the undersigned Registrant pursuant to this Registration Statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and
will be considered to offer or sell such securities to such purchaser:
 

  (i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required
to be filed pursuant to Rule 424;

     
  (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned

Registrant or used or referred to by the undersigned Registrant;
     
  (iii) The portion of any other free writing prospectus relating to the offering containing material information

about the undersigned Registrant or its securities provided by or on behalf of the undersigned
Registrant; and

     
  (iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the

purchaser.
 

  (b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of
1933, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange
Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of
the Securities Exchange Act of 1934) that is incorporated by reference in the Registration Statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

     
  (c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers

and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been
advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by
the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.

     
  (d) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the

trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations
prescribed by the SEC under Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized in the City of East Rutherford in the State of New Jersey on the 2nd day of June,
2023.

 
  MamaMancini’s Holdings, Inc.
  (Registrant)
     
  By: /s/ Adam L. Michaels
    Adam L. Michaels
    Chief Executive Officer, Chairman of the Board of Directors
     
  By: /s/ Anthony Gruber
    Anthony Gruber
    Chief Financial Officer
    (Principal Financial and Accounting Officer)
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POWERS OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Adam
L. Michaels, Anthony Gruber and Matthew Brown, and each of them, as the true and lawful attorney-in-fact and agent with full power
of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities to sign any and all amendments to
this Registration Statement (including post-effective amendments, or any abbreviated registration statement and any amendments
thereto filed pursuant to Rule 462(b) and otherwise), and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission granting unto said attorney-in-fact and agent the full power and authority to
do and perform each and every act and thing requisite and necessary to be done in and about the foregoing, as to all intents and
purposes as either of them might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his
substitute, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement on Form S-3 has been signed by
the following persons in the capacities and on the dates indicated.
 
  By: /s/ Adam L. Michaels
    Adam L. Michaels
    Chief Executive Officer, Chairman of the Board of Directors
     
  Date June 2, 2023
     
  By: /s/ Matthew Brown
    Matthew Brown
    President, Director
     
  Date June 2, 2023
     
  By: /s/ Anthony Gruber
    Anthony Gruber
    Chief Financial Officer
     
  Date June 2, 2023
     
  By: /s/ Steven Burns
    Steven Burns
    Executive Vice President, Director
     
  Date June 2, 2023
     
  By: /s/ Alfred D’Agostino
    Alfred D’Agostino
    Director
     
  Date June 2, 2023
     
  By: /s/ Tom Toto
    Tom Toto
    Director
     
  Date June 2, 2023
     
    /s/ Dean Janeway
    Dean Janeway
    Director
     
  Date June 2, 2023
     
    /s/ Michael Stengel
    Michael Stengel
    Director
     
  Date June 2, 2023
     
    /s/ Meghan Henson
    Meghan Henson

Director
     
  Date June 2, 2023
     
    /s/ Shirley Romig
    Shirley Romig
     
  Date June 2, 2023
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Exhibit 3.4

 
CERTIFICATE OF DESIGNATIONS, PREFERENCES, LIMITATIONS,

RESTRICTIONS AND RELATIVE RIGHTS OF 8% SERIES B PREFERRED STOCK
OF

MAMAMANCINl’S HOLDINGS, INC.
 

Pursuant to Section 78.1955 of the Nevada Revised Statutes
 

August 15, 2022
 

RESOLVED, that pursuant to the authority expressly vested in the Board of Directors of MamaMancini’s Holdings, Inc. (the
“Corporation”) by the Articles of Incorporation, as amended (the “Articles of Incorporation”), and in accordance with the provisions of
Section 78.1955 of the Nevada Revised Statutes, the Board of Directors of the Corporation hereby fixes the designations, powers and
preferences, and relative, participating, optional and other rights, and qualifications, limitations, and restrictions of the 8% Series B
Preferred Stock; and

 
RESOLVED, FURTHER, that the Corporation is authorized to issue 8% Series B Preferred Stock on the following terms and

with the provisions herein set forth:
 
1. DESIGNATION AND NUMBER OF SHARES. There shall be a series of Preferred Stock that shall be designated as the

“8.00% Series B Convertible Preferred Stock”, par value $0.00001 per share (the “Series B Preferred Stock”), and the authorized
number of shares of the Series B Preferred Stock shall be 200,000. Such number of shares may be increased or decreased by resolution
of the Board; provided, however, that no such decrease shall reduce the number of authorized shares of the Series B Preferred Stock to
a number less than the number of shares of the Series B Preferred Stock then issued and outstanding plus the number of shares reserved
for issuance upon the exercise of outstanding options, rights or warrants, if any, to purchase shares of Series B Preferred Stock, or upon
the conversion of any outstanding securities issued by the Corporation that are convertible into shares of Series B Preferred Stock. The
rights, preferences, powers, restrictions and limitations of the Series B Preferred Stock shall be as set forth herein.

 
2. DEFINITIONS. As used herein, in addition to those terms otherwise defined herein, the following terms shall have the

following meanings:
 
2.1 “Board” shall mean the Board of Directors of the Corporation or, with respect to any action to be taken by the Board, any

committee of the Board duly authorized to take such action.
 
2.2 “Business Day” shall mean any day except a Saturday, Sunday or other day on which commercial banks in the State of

New York are authorized by law to close.
 
2.3 “Close of Business” means 5:00 p.m., New York City time.

2.4 “Closing Sale Price” of the Common Stock on any date means the closing sale price per share (or if no closing sale price is
reported, the average of the closing bid and ask prices or, if more than one in either case, the average of the average closing bid and the
average closing ask prices) on such date as reported in composite transactions for the principal United States national or regional
securities exchange on which the Common Stock is traded or, if the Common Stock is not listed for trading on a United States national
or regional securities exchange on the relevant date, the last quoted bid price for the Common Stock in the over-the-counter market on
the relevant date, as reported by NASDAQ or a similar organization. In the absence of such a quotation, the “Closing Sale Price” shall
be the price determined by a nationally recognized independent investment banking firm retained by the Company for such purpose as
most accurately reflecting the per share price that a fully informed buyer, acting on his own accord, would pay to a fully informed
seller, acting on his own accord in an arms-length transaction, for a share of Common Stock. The Closing Sale Price shall be
determined without reference to after-hours or extended market trading.
 

 



 
 

2.5 “Common Stock” shall mean the Common Stock, par value $0.00001 per share, of the Corporation.
 
2.6 “Conversion Price” shall initially be $1.66 per share, subject to adjustment from time to time as set forth in Section 6.
 
2.7 “Conversion Rate” shall mean the Original Issue Price divided by the Conversion Price then in effect.
 
2.8 “Deemed Liquidation Event” shall mean, unless the Requisite Holders elect otherwise by written consent to the

Corporation delivered at least 7 days prior to the effective date of such event: (a) any reorganization, merger or consolidation of the
Corporation, other than a transaction or series of related transactions in which the holders of the voting securities of the Corporation
outstanding immediately prior to such transaction or series of related transactions retain, immediately after such transaction or series of
related transactions, at least a majority of the total outstanding voting securities of the Corporation or such other surviving or resulting
entity, or (b) a Sale of Assets.
 

2.9 “Dividend Payment Date” shall mean the fifteenth (15th) day of each calendar month, commencing in the month
following the month of Original Issue.

 
2.10 “Dividend Period” means the period commencing on, and including, a Dividend Payment Date and ending on, and

including, the day immediately preceding the next succeeding Dividend Payment Date, with the exception that the first Dividend
Period shall commence on, and include, the Original Issue Date and end on and include the 14th day of the calendar month following
the month in which the Original Issued Date occurred.

 
2.11 “Fundamental Change” shall mean (a) the acquisition by a Person or Persons (other than any Permitted Holder(s)), of

more than fifty percent (50%) of the Corporation’s voting stock, (b) the acquisition by any Permitted Holder(s) of more than eighty
percent (80%) of the Corporation’s voting stock, or (c) a Deemed Liquidation Event.

 
2.12 “Holder” shall mean a holder of record of an outstanding share or shares of the Series B Preferred Stock.
 
2.13 “Junior Stock” shall mean the Common Stock and each other class of capital stock or series of preferred stock of the

Corporation the terms of which do not expressly provide that such class or series ranks senior to or on parity with the Series B
Preferred Stock upon the liquidation, winding-up or dissolution of the Corporation.
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2.14 “Open of Business” means 9:00 a.m., New York City time.

2.15 “Original Issue Date” shall mean the date on which the first share of Series B Preferred Stock was issued.
 
2.16 “Original Issue Price” shall mean $25.00 per share, subject to appropriate adjustment in the event of any stock dividend,

stock split, combination or other similar recapitalization with respect to the Series B Preferred Stock.
 
2.17 “Parity Stock” shall mean each class of capital stock or series of preferred ,stock the terms of which expressly provide

that such class or series will rank on parity with the Series B Preferred Stock upon the liquidation, winding-up or dissolution of the
Corporation. As of the date of filing of this Certificate, there are no shares of Parity Stock issued and outstanding.

 
2.18 “Permitted Holder” shall mean each of Carl T. Wolf and any Person controlled (as defined under Rule 405 of the

Securities Act of 1933, as amended) by Carl T. Wolf.
 
2.19 “Person” shall mean any individual, corporation, general partnership, limited partnership, limited liability partnership,

joint venture, association, joint-stock corporation, trust, limited liability corporation, unincorporated organization or government or any
agency or political subdivision thereof.

 
2.20 “Preferred Stock” shall mean the preferred stock, par value $0.00001 per share, of the Corporation.
 
2.21 “Requisite Holders” shall mean the Holders of a majority of the then-outstanding shares of Series B Preferred Stock,

voting together as a single class on an as-converted basis.
 
2.22 “Sale of Assets” shall mean the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series

of related transactions, by the Corporation or any subsidiary of the Corporation of all or substantially all the assets of the Corporation
and its subsidiaries taken as a whole or the sale or disposition (whether by merger or otherwise) of one or more subsidiaries of the
Corporation if substantially all of the assets of the Corporation and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, except where such sale, lease, transfer, exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation.

 
2.23 “Senior Stock” shall mean each class of capital stock or series of Preferred Stock the terms of which expressly provide

that such class or series will rank senior to the Series B Preferred Stock upon the liquidation, winding-up or dissolution of the
Corporation. As of the date of filing of this Certificate, there are no shares of Senior Stock issued and outstanding.

 
2.24 “Trading Day” shall mean a day during which trading in the Common Stock generally occurs on the NASDAQ Capital

Market or, if the Common Stock is not listed on the NASDAQ Capital Market, on the principal other national or regional securities
exchange on which the Common Stock is then listed or, if the Common Stock is not listed on a national or regional securities exchange,
on the principal other market on which the Common Stock is then listed or admitted for trading. If the Common Stock is not so listed
or traded, Trading Day means a Business Day.
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3. DIVIDENDS.
 

3.1 Dividend Rate. Holders are entitled to receive when, as and if declared by the Board, out of funds legally available for the
payment of dividends, cumulative cash dividends on each share of Series B Preferred Stock at an annual rate of eight percent (8.0%) of
the Original Issue Price (the “Dividend Rate”).

 
3.2 Dividend Payment Date; Dividend Record Date. With respect to each Dividend Period, dividends on the Series B

Preferred Stock shall accrue daily and be cumulative from, and including, the most recent date as to which dividends shall have been
paid or, if no dividends have been paid, from the Original Issue Date, whether or not in any Dividend Period(s) there hl3-ve been funds
legally available for the payment of such dividends. Such dividends shall be payable monthly in arrears on the Dividend Payment Date;
provided, that if any Dividend Payment Datc1 is not a Business Day, then the dividend which would otherwise have been payable on
that Dividend Payment Date may be paid on the next succeeding Business Day, and no interest, additional dividends or other sums will
accrue on the amount so payable for the period from and after that Dividend Payment Date to that next succeeding Business Day. Any
dividend payable on the Series B Preferred Stock, including dividends payable for any partial Dividend Period, will be computed on
the basis of a 360-day year consisting of twelve 30-day months. Dividends will be payable to Holders of record as they appear in the
Corporation’s stock records for the Series B Preferred Stock at the Close of Business on the applicable record date, which shall be the
first day of each calendar month, whether or not a Business Day, in which the applicable Dividend Payment Date falls.

 
3.3 Limiting Documents. No dividends on shares of Series B Preferred Stock shall be authorized by the Board or paid or set

apart for payment by the Corporation at any time when the payment thereof would be unlawful under applicable law or when the terms
and provisions of any agreement of the Corporation, including any agreement relating to the Corporation’s indebtedness (the “Limiting
Documents”), prohibit the authorization, payment or setting apart for payment thereof or provide that the authorization, payment or
setting apart for payment thereof would constitute a breach of the Limiting Documents or a default under the Limiting Documents, or if
the authorization, payment or setting apart for payment shall be restricted or prohibited by applicable law.

 
3.4 Dividends on Junior Stock or Parity Stock. The Corporation shall not declare, pay or set aside any dividends on shares of

Junior Stock or Parity Stock unless (in addition to the obtaining of any consents required elsewhere in this Certificate of Designation)
the Holders shall first receive, or simultaneously receive, a dividend on each outstanding share of Series B Preferred Stock in an
amount at least equal to that dividend per share of Series B Preferred Stock as would equal the product of (a) the dividend payable on
each share of Series B Preferred Stock determined as if all shares of Series B Preferred Stock had been converted into Common Stock
and (b) the number of shares of Common Stock issuable upon conversion of a share of Series B Preferred Stock, in each case
calculated on the record date for determination of holders entitled to receive such dividend; provided, however, that if the Corporation
declares, pays, or sets aside any dividends on shares of Common Stock, then each Holder shall only be entitled to an adjustment in the
Conversion Price then in effect in accordance with Section 6, and no Holder shall also be entitled to receive any dividends pursuant to
this Section 3.4 as a result of such declaration, payment or set aside of dividends on shares of Common Stock. Notwithstanding the
foregoing, the Corporation shall not declare, pay or set aside any dividends or make any distribution of assets on shares of Common
Stock prior to the third (3d) anniversary of the Original Issue Date unless all accumulated and unpaid dividends on the Series B
Preferred Stock shall have been paid in full or set aside for payment.
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3.5 Pro Rata Dividends. When dividends are not paid in full (or a sum sufficient for such full payment is not so set apart) upon
the Series B Preferred Stock and the shares of any other series of Parity Stock that the Corporation may issue, dividends shall be
declared pro rata so that the amount of dividends declared per share of Series B Preferred Stock and such series of Parity Stock shall in
all cases bear to each other the same ratio that accrued dividends per share on the Series B Preferred Stock and such series of Parity
Stock (which shall not include any accrual in respect of unpaid dividends for prior Dividend Periods if such Parity Stock does not have
a cumulative dividend) bear to each other. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend
payment or payments on the Series B Preferred Stock which may be in arrears.

 
3.6 Payment of Accrued and Unpaid Dividends. Holders shall not be entitled to any dividend in excess of all accumulated

accrued and unpaid dividends on Series B Preferred Stock as described in this Section 3. Any dividend payment made on the Series B
Preferred Stock shall first be credited against the earliest accumulated accrued and unpaid dividend due with respect to such shares
which remains payable at the time of such payment.

 
4. LIQUIDATION RIGHTS.

 
4.1 Preferential Payments to Holders of Series B Preferred Stock. In the event of any voluntary or involuntary liquidation,

dissolution or winding up of the Corporation or Deemed Liquidation Event, following any payment of preferential amounts required to
be paid to the holders of any debt or Senior Stock, the Holders shall be entitled to be paid out of the assets of the Corporation available
for distribution to its stockholders before any payment shall be made to the holders of Junior Stock by reason of their ownership
thereof, an amount per share equal to the greater of (a) the Original Issue Price, plus any dividends declared but unpaid thereon; or (b)
such amount per share as would have been payable had all shares of Series B Preferred Stock been converted into Common Stock
pursuant hereto immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation Event (the amount payable
pursuant to this sentence is hereinafter referred to as the “Liquidation Preference”). If upon any such liquidation, dissolution or winding
up of the Corporation or Deemed Liquidation Event, the assets of the Corporation available for distribution to its stockholders shall be
insufficient to pay the Holders and the holders all other classes of Parity Stock the full amount to which they shall be entitled, the
Holders of shares of Series B Preferred Stock and holders of all other Parity Stock shall share ratably in any distribution of the assets
available for distribution in proportion to the respective amounts which would otherwise be payable in respect of the shares held by
them upon such distribution if all amounts payable on or with respect to such shares were paid in full.
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4.2 Payments to Holders of Junior Stock. In the event of any voluntary or involuntary liquidation, dissolution or winding up of
the Corporation or Deemed Liquidation Event, after the payment of all preferential amounts required to be paid to the holders of Senior
Stock (if any), Series B Preferred Stock and Parity Stock, the remaining assets of the Corporation available for distribution to its
stockholders shall be distributed among the holders of shares of Junior Stock and in such order of priority as may be required if some
holders of Junior Stock have priority over others.

 
4.3 Effecting a Deemed Liquidation Event. The Corporation shall not have the power to effect a Deemed Liquidation Event

unless the agreement or plan of merger or consolidation for such transaction (the “DLE Agreement”) provides that the consideration
payable to the stockholders of the Corporation shall be allocated among the stockholders in accordance with Sections 4.1 and 4.2.

 
4.4 Amount Deemed Paid or Distributed. The amount deemed paid or distributed to the holders of capital stock of the

Corporation upon any Deemed Liquidation Event shall be the cash or the fair market value of the prope1iy, rights or securities paid or
distributed to such holders by the Corporation or the acquiring Person. The fair market value of such property, rights or securities shall
be determined in good faith by the Board.

 
4.5 Allocation of Escrow. In the event of a Deemed Liquidation Event other than a Sale of Assets, if any portion of the

consideration payable to the stockholders of the Corporation is placed into escrow and/or is payable to the stockholders of the
Corporation subject to contingencies, the DLE Agreement shall provide that: (a) the portion of such consideration that is not placed in
escrow and not subject to any contingencies (the “Initial Consideration”) shall be allocated among the holders of capital stock of the
Corporation in accordance with Sections 4.1 and 4.2 as if the Initial Consideration were the only consideration payable in connection
with such Deemed Liquidation Event; and (b) any additional consideration which becomes payable to the stockholders of the
Corporation upon release from escrow or satisfaction of contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Sections 4.1 and 4.2 after taking into account the previous payment of the Initial Consideration as part
of the same transaction.

 
5. VOTING RIGHTS.

5.1 General. Holders shall not have any voting rights with respect to any share of Series B Preferred Stock held by such
Holder except as specifically set forth in this Section 5 or as required by applicable law, the Articles of Incorporation, or bylaws of the
Corporation. With respect to any matter on which any Holder shall be entitled to vote pursuant to this Section 5, such Holder shall be
entitled to cast one (1) vote in respect of each share of Series B Preferred Stock held by such Holder.

 
5.2 Series B Preferred Stock Protective Provisions. At any time when shares of Series B Preferred Stock are outstanding, the

Corporation shall not, either directly or indirectly by amendment, merger, consolidation, recapitalization, reclassification, or otherwise,
do any of the following without (in addition to any other vote required by law or this Certificate of Designation) the written consent or
affirmative vote of the Requisite Holders given in writing or by vote at a meeting, consenting or voting (as the case may be) separately
as a class, and any such act or transaction entered into without such consent or vote shall be null and void ab initio, and of no force or
effect.
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5.2.1 amend, alter, or repeal any provision of the Articles of Incorporation (including this Certificate of Designation),
whether by merger, consolidation, combination, reclassification or otherwise, in a manner adverse to the dividend rights, preferences or
special rights of the Series B Preferred Stock set forth in this Certificate of Designation; or

 
5.2.2 increase the authorized number of shares of Series B Preferred Stock, or authorize or issue shares of any class

or series of Senior Stock or Parity Stock (or any security convertible into such stock).
 

6. OPTIONAL CONVERSION. The Holders shall have conversion rights as follows (the “Conversion Rights”):
 
6.1 Right to Convert. Each share of Series B Preferred Stock shall be convertible, at the option of the Holder thereof, at any

time and from time to time, and without the payment of additional consideration by the Holder thereof, into such number of fully paid
and non-assessable shares of Common Stock as is determined by dividing the Original Issue Price of $25.00 per Share of Common
Stock by the Conversion Price in effect at the Conversion Time. The initial Conversion Price shall be one dollar and sixty-six cents
($1.66) per share of Common Stock, and the Conversion Rate shall be 1:15, subject to adjustment for stock dividends, splits,
combinations and similar events as provided below in this Section 6.

 
6.2 Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of the Series B Preferred Stock.

In lieu of any fractional shares to which the Holder would otherwise be entitled, the number of shares of Common Stock to be issued
upon conversion of the Series B Preferred Stock shall be rounded to the nearest whole share.

 
6.3 Mechanics of Conversion.

 
6.3.1 Notice of Conversion. In order for a Holder to voluntarily convert shares of Series B Preferred Stock into shares

of Common Stock, such Holder shall (a) provide written notice to the Corporation’s transfer agent at the office of the transfer agent for
the Series B Preferred Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer agent) that such
Holder elects to convert all or any number of such Holder’s shares of Series B Preferred Stock and, if applicable, any event on which
such conversion is contingent and (b), if such Holder’s shares are certificated, surrender the certificate or certificates for such shares of
Series B Preferred Stock (or, if such Holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate), at the office of the transfer agent for the Series B
Preferred Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer agent). Such notice shall state
such Holder’s name or the names of the nominees in which such Holder wishes the shares of Common Stock to be issued. If required
by the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by a written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered holder or his, her or its attorney duly
authorized in writing. The close of business on the date of receipt by the transfer agent (or by the Corporation if the Corporation serves
as its own transfer agent) of such notice and, if applicable, certificates (or lost certificate affidavit and agreement) shall be the time of
conversion (such time, the “Conversion Time”, and such date, the “Conversion Date”), and the shares of Common Stock issuable upon
conversion of the specified shares shall be deemed to be outstanding of record as of such date. The Corporation shall, as soon as
practicable after the Conversion Time (i) issue and deliver to such Holder, or to his, her or its nominees, a certificate or certificates for
the number of full shares of Common Stock issuable upon such conversion in accordance with the provisions hereof (or, if the
Common Stock is uncertificated at such time, deliver notice of issuance of uncertificated shares) and, if the Series B Preferred Stock is
certificated, a certificate for the number (if any) of the shares of Series B Preferred Stock represented by the surrendered ce1iificate that
were not converted into Common Stock, and (ii) pay all declared but unpaid dividends on the shares of Series B Preferred Stock
converted.
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6.3.2 Reservation of Shares. The Corporation shall at all times when the Series B Preferred Stock shall be
outstanding, reserve and keep available out of its authorized but unissued capital stock, for the purpose of effecting the conversion of
the Series B Preferred Stock, such nun1ber of its duly authorized shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding Series B Preferred Stock; and if at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Series B Preferred Stock, the
Corporation shall take such corporate action as may be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purposes. Before taking any action which would cause an adjustment reducing the
Conversion Price below the then par value of the shares of Common Stock issuable upon conversion of the Series B Preferred Stock,
the Corporation will take any corporate action which may, in the opinion of its counsel, be necessary in order that the Corporation may
validly and legally issue fully paid and non-assessable shares of Common Stock at such adjusted Conversion Price.

 
6.3.3 Effect of Conversion. All shares of Series B Preferred Stock which shall have been surrendered for conversion

as herein provided shall no longer be deemed to be outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to receive shares of Common Stock in exchange therefor
and to receive payment of any dividends declared but unpaid thereon. Any shares of Series B Preferred Stock so converted shall be
retired and cancelled and returned to the status of authorized Preferred Stock in accordance with Section 9, and the Corporation may
thereafter take such appropriate action (without the need for stockholder action) as may be necessary to reduce the number of shares
designated as Series B Preferred Stock accordingly.

 
6.3.4 No Further Adjustment. Upon any such conversion, no adjustment to the Conversion Price shall be made for

any declared but unpaid dividends on the Series B Preferred Stock surrendered for conversion or on the Common Stock delivered upon
conversion.

 
6.3.5 Taxes. The Corporation shall pay any and all issue and other similar taxes that may be payable in respect of any

issuance or delivery of shares of Common Stock upon conversion of shares of Series B Preferred Stock pursuant to this Section 6.3.5.
The Corporation shall not, however, be required to pay any tax which may be payable in respect of any transfer involved in the
issuance and delivery of shares of Common Stock in a name other than that in which the shares of Series B Preferred Stock so
converted were registered, and no such issuance or delivery shall be made unless and until the Person requesting such issuance has paid
to the Corporation the amount of any such tax or has established, to the satisfaction of the Corporation, that such tax has been paid.
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6.3.6 Anti-Dilution Adjustments. The Conversion Price will be subject to adjustment, without duplication, under the
following circumstances, except that the Corporation shall not make any adjustment to the Conversion Price in respect of any dividend
or distribution covered by this Section 6.3.6 to the extent a Holder participates in such dividend or distribution equally and ratably on
an as-converted basis for the shares of Series B Preferred Stock held by such Holder:

 
  (i)   If the Company exclusively issues shares of Common Stock as a dividend or distribution on all shares of its

Common Stock, or if the Company effects a share split or share combination.
     
  (ii) If the Company distributes to all or substantially all holders of its Common Stock a y rights, options or warrants

entitling them, for a period expiring not more than 45 days immediately following the announcement date of such
distribution, to purchase or subscribe for shares of its Common Stock at a price per share that is less than the average
of the closing sale price per share as reported in composite transactions for the NASDAQ Capital Market (the
“Closing Sale Price”) of the Common Stock over the 10 consecutive Trading Day period ending on, and including,
the Trading Day immediately preceding the first date on which the Common Stock trades on the NASDAQ Capital
Market without the right to receive such issuance, dividend or distribution from the Company of such distribution.
“Trading Day” shall mean a day during which trading in the Common Stock generally occurs on the Nasdaq Capital
Market.

     
  (iii) If the Company makes distributions to all or substantially all holders of its Common Stock consisting of shares of its

capital stock, evidence of indebtedness or other assets or properties, subject to exceptions.
     
  (iv) If the Company makes any cash dividend or distribution to all or substantially all holders of its Common Stock.
     
  (v) If the Company or any of its subsidiaries makes a payment in respect of a tender offer or exchange offer for the

Common Stock and the cash and value of any other consideration included in the payment per share of the Common
Stock exceeds the average of the Closing Sale Price of the Common Stock over the 10 consecutive Trading Day
period commencing on, and including, the Trading Day next succeeding the last date on which tenders or exchanges
may be made pursuant to such tender or exchange offer.

 
Any adjustment made under this Section 6.3.6 shall be made successively whenever any such rights, options or warrants are distributed
and shall become effective immediately after the Open of Business on the Ex-Dividend Date for such distribution. To the extent that
Common Stock is not delivered after expiration of such rights, options or warrants, the Conversion Price shall be readjusted, effective
as of the date of such expiration, to the Conversion Price that would then be in effect had the adjustment with respect to the distribution
of such rights, options or warrants been made on the basis of delivery of only the number of shares of Common Stock actually
delivered. If such rights, options or warrants are not so distributed, the Conversion Price shall be readjusted, effective as of the date the
Board determines not to make such distribution, to the Conversion Price that would then be in effect if such Ex Date for such
distribution had not occurred.
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In determining whether any rights, options or warrants entitle the Holders to subscribe for or purchase Common Stock at less than such
average of the Closing Sale Price for the ten (10) consecutive Trading Day period ending on the Trading Day immediately preceding
the date of announcement for such distribution, and in determining the aggregate offering price of such Common Stock, there shall be
taken into account any consideration received by the Corporation for such rights, options or warrants and any amount payable on
exercise or conversion thereof, the value of such consideration, if other than cash, to be determined by the Board.
 

6.3.7 No Adjustment of Conversion Price. No adjustment in the Conversion Price shall be made as the result of the
issuance or deemed issuance of shares of Common Stock if the Corporation receives written notice from the Requisite Holders
agreeing that no such adjustment shall be made as the result of the issuance or deemed issuance of such shares of Common Stock.

 
6.4 Adjustment for Merger or Reorganization, etc. Subject to the provisions of Section 4, if there shall occur any

reorganization, recapitalization, reclassification, consolidation or merger involving the Corporation in which the Common Stock (but
not the Series B Preferred Stock) is converted into or exchanged for securities, cash or other prope1ty, or a Sale of Assets, then,
following any such reorganization, recapitalization, reclassification, consolidation, merger or Sale of Assets, each share of Series B
Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it was convertible prior to such event into the
kind and amount of securities, cash or other property which a holder of the number of shares of Common Stock of the Corporation
issuable upon conversion of one (1) share of Series B Preferred Stock immediately prior to such reorganization, recapitalization,
reclassification, consolidation, merger or Sale of Assets would have been entitled to receive pursuant to such transaction; and, in stich
case, appropriate adjustment (as determined in good faith by the Board) shall be made in the application of the provisions in this
Section 6 with respect to the rights and interests thereafter of the Holders, to the end that the provisions set forth in this Section 6
(including provisions with respect to changes in and other adjustments of the Conversion Price) shall thereafter be applicable, as nearly
as reasonably may be, in relation to any securities or other property thereafter deliverable upon the conversion of the Series B Preferred
Stock. To the extent necessary to effectuate the foregoing provisions, any successor to the Corporation or surviving entity in such
transaction shall file a new Certificate of Designation with the same terms and conditions and issue to the Holders new preferred stock
consistent with the foregoing provisions.

 
6.5 Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price pursuant to

this Section 6, the Corporation at its expense shall, as promptly as reasonably practicable but in any event not later than ten (10) days
thereafter, compute such adjustment or readjustment in accordance with the terms hereof and furnish to each Holder a certificate setting
forth such adjustment or readjustment (including the kind and amount of securities, cash or other prope1iy into which the Series B
Preferred Stock is convertible) and showing in detail the facts upon which such adjustment or readjustment is based. The Corporation
shall, as promptly as reasonably practicable after the written request at any time of any Holder (but in any event not later than ten (10)
days thereafter), furnish or cause to be furnished to such Holder a certificate setting forth (i) the Conversion Price then in effect, and
(ii) the number of shares of Common Stock and the amount, if any, of other securities, cash or property which then would be received
upon the conversion of Series B Preferred Stock.
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6.6 Notice of Record Date. In the event:
 

6.6.1 the Corporation shall take a record of the holders of its Common Stock (or other capital stock or securities at
the time issuable upon conversion of the Series B Preferred Stock) for the purpose of entitling or enabling them to receive any dividend
or other distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any class or any other securities,
or to receive any other security;

 
6.6.2 of any capital reorganization of the Corporation, any reclassification of the Common Stock of the Corporation,

or any Deemed Liquidation Event; or
 
6.6.3 of the voluntary or involuntary dissolution, liquidation or winding-up of the Corporation;
 

then, and in each such case, the Corporation will send or cause to be sent to the Holders a notice specifying, as the case may be, (i) the
record date for such dividend, distribution or right, and the amount and character of such dividend, distribution or right, or (ii) the
effective date on which such reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is
proposed to take place, and the time, if any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series B Preferred Stock) shall be entitled to exchange their shares of
Common Stock (or such other capital stock or securities) for securities or other property deliverable upon such reorganization,
reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share and character of such
exchange applicable to the Series B Preferred Stock and the Common Stock. Such notice shall be sent at least ten (10) days prior to the
record date or effective date for the event specified in such notice.
 
7. MANDATORY CONVERSION.
 

7.1 Trigger Events. Upon the occurrence of the following, the Corporation shall, subject to applicable law, have the right (the
“Conversion Right”), at its sole option, to cause all or a portion of Series B Preferred Stock to be automatically converted into shares of
Common Stock (such time of conversion, the “Mandatory Conversion Time”):

 
7.1.1 At any time on or after the date which is six (6) months after the Original Issue Date, at a conversion price of

$2.00 per share of Common Stock if the Closing Sale Price of Common Stock is at least $2.00 per share for at least twenty (20)
consecutive Trading Days of a thirty (30) day trading period.

 
7.1.2 At any time after eighteen (18) months from the Original Issue Date at conversion price per share of Common

Stock which is a twenty percent (20%) discount to the most recent twenty (20) day average closing price.
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7.1.3 If a Fundamental Change occurs, then for a period of 60 days thereafter the Company shall have the right, at its
option

 
(a) to cause all outstanding shares of Series B Preferred Stock to be automatically converted into Common Stock at a
conversion rate equal the Liquidation Preference divided by the Market Value of the Common Stock (10 day average
closing sales price) on the effective date of the Fundamental Change, subject to a cap on the conversion rate such that
the number of shares delivered upon conversion of all Series B Preferred Shares does not require stockholder
approval under applicable NASDAQ listing rules; or

 
(b) to redeem all outstanding shares of Series B Preferred Stock at the Redemption Price in effect on the effective
date of the Fundamental Change.

 
A “Fundamental Change” shall be deemed to have occurred upon (i) a merger or consolidation (other than one in which stockholders of
the Company own a majority by voting power of the outstanding shares of the surviving or acquiring corporation), (ii) a sale, lease,
transfer, exclusive license or other disposition of all or substantially all of the assets of the Company, or (iii) the acquisition by a person
or group, other than Carl T. Wolf and his controlled affiliates (“Permitted Holders”), of more than 50% of the Company’s voting stock,
or the acquisition by Permitted Holders of more than 80% of the Company’s voting stock.
 

7.2 Procedural Requirements. All holders of record of shares of Series B Preferred Stock shall be sent written notice of the
Mandatory Conversion Time and the place designated for mandatory conversion of all such shares of Series B Preferred Stock pursuant
to this Section 7. Such notice need not be sent in advance of the occurrence of the Mandatory Conversion Time. Upon receipt of such
notice, each Holder of shares of Series B Preferred Stock in certificated form shall surrender his, her or its certificate or certificates for
all such shares (or, if such Holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate) to the Corporation at the place designated in such
notice. If so required by the Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by written
instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered Holder or by his, her or
its attorney duly authorized in writing. All rights with respect to the Series B Preferred Stock converted pursuant to Section 7, including
the rights, if any, to receive notices and vote (other than as a holder of Common Stock), will terminate at the Mandatory Conversion
Time (notwithstanding the failure of the holder or holders thereof to surrender any certificates at or prior to such time), except only the
rights of the holders thereof, upon surrender of any certificate or certificates of such holders (or lost certificate affidavit and agreement)
therefor, to receive the items provided for in the next sentence of this Section 7.2. As soon as practicable after the Mandatory
Conversion Time and, if applicable, the surrender of any certificate or certificates (or lost ce1ti:ficate affidavit and agreement) for
Series B Preferred Stock, the Corporation shall (a) issue and deliver to such holder, or to his, her or its nominees, a certificate or
certificates for the number of full shares of Common Stock issuable on such conversion in accordance with the provisions hereof (or, if
the Common Stock is uncertificated at such time, deliver notice of issuance of uncertificated shares) and (b) pay any declared but
unpaid dividends on the shares of Series B Preferred Stock converted. Any shares of Series B Preferred Stock so converted shall be
retired and cancelled and returned to the status of authorized Preferred Stock in accordance with Section 9, and the Corporation may
thereafter take such appropriate action (without the need for stockholder action) as may be necessary to reduce the number of shares
designated as Series B Preferred Stock accordingly.
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8. REDEMPTION.
 

8.1 General. Unless prohibited by Nevada law governing distributions to stockholders, the Corporation may, at any time on or
following the date six (6) months after the Original Issue Date, or upon the occurrence of a Fundamental Change (such date of
redemption, the “Redemption Date”), elect to redeem all or a portion outstanding shares of Series B Preferred Stock at the Redemption
Price then in effect. “Redemption Price” shall mean (i) for the period from and after six (6) months :from the Original Issue Date until
eighteen (18) months from the Original Issue Date, $2.50 per share of Common Stock plus accrued and unpaid dividends; (ii) for the
period from and after the second anniversary of the Original Issue Date until the day immediately preceding the third anniversary of the
Original Issue Date, $3.00 per share plus accrued and unpaid dividends; and (iii) from and after the third anniversary of the Original
Issue Date, $3.50 per share plus accrued and unpaid dividends.

 
8.2 Surrender of Certificates; Payment. On or before the applicable Redemption Date, each Holder to be redeemed on such

Redemption Date, unless such Holder has exercised his, her or its right to convert such shares as provided in Section 6, shall, if a
Holder of shares in certificated f01m, surrender the certificate or certificates representing such shares (or, if such registered Holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the
Corporation to indemnify the Corporation against any claim that may be made against the Corporation on account of the alleged loss,
theft or destruction of such certificate) to the Corporation, in the manner and at the place designated by the Corporation, and thereupon
the Redemption Price for such shares shall be payable to the order of the person whose name appears on such certificate or certificates
as the owner thereof. In the event less than all of the shares of Series B Preferred Stock represented by a certificate are redeemed, a
new certificate, instrument, or book entry representing the unredeemed shares of Series B Preferred Stock shall promptly be issued to
such Holder.

 
8.3 Rights Subsequent to Redemption. If on the applicable Redemption Date the Redemption Price payable upon redemption

of the shares of Series B Preferred Stock to be redeemed on such Redemption Date is paid or tendered for payment or deposited with
an independent payment agent so as to be available therefor in a timely manner, then notwithstanding that any certificates evidencing
any of the shares of Series B Preferred Stock so called for redemption shall not have been surrendered, dividends with respect to such
shares of Series B Preferred Stock shall cease to accrue after such Redemption Date and all rights with respect to such shares shall
forthwith after the Redemption Date terminate, except only the right of the Holders to receive the Redemption Price without interest
upon surrender of any such certificate or certificates therefor.

 
9. CONVERTED, REDEEMED OR OTHERWISE ACQUIRED SHARES. Any shares of Series B Preferred Stock that are

converted, redeemed, or otherwise acquired by the Corporation or any of its subsidiaries shall be automatically returned to the status of
authorized and unissued shares of Preferred Stock, available for future designation and issuance pursuant to the terms of the Articles of
Incorporation.
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10. WAIVER. Except as otherwise set forth herein, any of the rights, powers, preferences and other terms of the Series B
Preferred Stock set forth herein may be waived on behalf of all Holders by the affirmative written consent or vote of the Requisite
Holders.

 
11. NOTICES. Any notice required or permitted by the provisions of this Certificate of Designation to be given to a Holder

shall be mailed, postage prepaid, to the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the Nevada Revised Statutes, and shall be deemed sent upon such mailing or
electronic transmission.

 
IN WITNESS WHEREOF, the Board of Directors of the Company has executed this Certificate by a duly authorized officer as of the
date first above written.
 
MAMAMANCINI’S HOLDINGS, INC.  
     
/s/ Steven Burns  
Name: Steven Burns  
Title: Executive Vice President  
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Exhibit 3.5

 
AMENDED AND RESTATED BYLAWS

OF
MAMAMANCINI’S HOLDINGS, INC.

 
(A Nevada Corporation)

 
ARTICLE I

 
SHAREHOLDERS

 
Section 1.1. Annual Meetings. If required by applicable law, an annual meeting of the holders of Common Stock shall be held

each year during the month of June or such other month as may be designated by the board of directors (the “Board of Directors”) on
such date and at such time and place, if any, either within or outside the State of Nevada, as may be designated by the Board of
Directors from time to time. At such meeting, the holders of the Common Stock shall elect the Board of Directors and shall transact
such other business as may be brought properly before the meeting. Holders of non-voting stock may be invited, and to the extent there
is a matter on which such holders are entitled to vote, such holders shall be invited to attend the annual meeting, but shall not vote
except with respect to matters on which their vote is required by the Nevada Revised Statutes, as it may be amended (the “NRS”) or the
Articles of Incorporation of the Corporation, as it may be amended (the “Articles of Incorporation”).
 

Section 1.2. Special Meetings.
 

1.2.1. Special meetings of shareholders entitled to vote at such meeting may be called at any time by the Chairman of the Board
of Directors, the President (if he is also a member of the Board of Directors) or the Board of Directors, to be held at such date, time and
place, if any, either within or outside the State of Nevada as may be determined by such person or persons calling the meeting and
stated in the notice of the meeting. A special meeting shall be called by the President or the Secretary upon one or more written
demands (which shall state the purpose or purposes therefore) signed and dated by the holders of shares representing not less than ten
percent of all votes entitled to be cast on any issue(s) that may be properly proposed to be considered at the special meeting. If no place
is designated in the notice, the place of the meeting shall be the principal office of the Corporation.
 

1.2.2. Business transacted at any special meeting of shareholders shall be limited to the purpose or purposes stated in the notice
of such meeting.
 

Section 1.3. Notice of Meetings. Whenever shareholders are required or permitted to take any action at a meeting, a notice of the
meeting stating the place, if any, date and hour of the meeting, and the means of remote communications, if any, by which shareholders
and proxy holders may be deemed to be present in person and vote at such meeting and, in the case of a special meeting, the purpose or
purposes for which the meeting is called, shall be given to each shareholder entitled to vote at such meeting. Unless otherwise provided
by law, the Articles of Incorporation or these Bylaws, the notice of any meeting shall be given not less than ten nor more than sixty
days before the date of the meeting to each shareholder entitled to vote at such meeting. If mailed, such notice shall be deemed to be
given when deposited in the United States mail, postage prepaid, directed to the shareholder at such shareholder’s address as it appears
on the records of the Corporation.
 

Section 1.4. Adjournments. Any meeting of shareholders, annual or special, may be adjourned from time to time, to reconvene at
the same or some other place, and notice need not be given of any such adjourned meeting if the time, place thereof, if any, and the
means of remote communications, if any, by which shareholders and proxy holders may be deemed to be present in person and vote at
such adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting the Corporation
may transact any business which might have been transacted at the original meeting. If the adjournment is for more than thirty days, or
if after the adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned meeting shall be given to each
shareholder of record entitled to vote at the meeting.

 
 



 
 
Section 1.5. Quorum. At each meeting of shareholders, except where otherwise provided by law or the Articles of Incorporation

or these Bylaws, the holders of a majority in voting power of the outstanding shares of stock entitled to vote on a matter at the meeting,
present in person or represented by proxy, shall constitute a quorum. Shares entitled to vote as a separate class or series may take action
on a matter at a meeting only if a quorum of those shares is present. For purposes of the foregoing, where a separate vote by class or
classes or a series or multiple series is required for any matter, the holders of a majority in voting power of the outstanding shares of
such class or classes or a series or multiple series, present in person or represented by proxy, shall constitute a quorum to take action
with respect to that vote on that matter. In the absence of a quorum of the holders of any class or series of stock entitled to vote on a
matter, the holders of such class or series so present or represented may, by majority vote, adjourn the meeting of such class or series
with respect to that matter from time to time in the manner provided by Section 1.4 of these Bylaws until a quorum of such class or
series shall be so present or represented. Shares of its own capital stock belonging on the record date for the meeting to the Corporation
or to another corporation, if a majority of the shares entitled to vote in the election of directors of such other corporation is held,
directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum purposes; provided, however, that
the foregoing shall not limit the right of the Corporation or any subsidiary of the Corporation to vote stock, including but not limited to
its own stock, held by it in a fiduciary capacity.
 

Section 1.6. Organization.
 

1.6.1. The chairman of the annual or any special meeting of the shareholders shall be the Chairman of the Board of Directors, or
in the absence of the Chairman, any person designated by the Board of Directors. The Secretary, or in the absence of the Secretary, an
Assistant Secretary, shall act as the secretary of the meeting, but in the absence of the Secretary and any Assistant Secretary, the
chairman of the meeting may appoint any person to act as secretary of the meeting.
 

1.6.2. The order of business at each such meeting shall be as determined by the chairman of the meeting. The chairman of the
meeting shall have the right and authority to prescribe such rules, regulations and procedures and to do all such acts and things as are
necessary or desirable for the proper conduct of the meeting, including, without limitation, the adjournment of any meeting, the
establishment of procedures for the maintenance of order and safety, limitations on the time allotted to questions or comments on the
affairs of the Corporation, restrictions on entry to such meeting after the time prescribed for the commencement thereof and the
opening and closing of the voting polls. The chairman of the meeting shall have absolute authority over matters of procedure and there
shall be no appeal from the ruling of the chairman.
 

1.6.3. If disorder shall arise that prevents continuation of the legitimate business of the meeting, the chairman may announce the
adjournment of the meeting and quit the chair and upon the chairman so doing the meeting is immediately adjourned.
 

1.6.4. The chairman may ask or require that anyone who is not a bona fide shareholder or proxyholder leave the meeting.
 

Section 1.7. Inspectors. Prior to any meeting of shareholders, the Board of Directors may, and shall if required by law, appoint
one or more inspectors to act at such meeting and make a written report thereof and may designate one or more persons as alternate
inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at the meeting of shareholders, the person
presiding at the meeting may, and shall if required by law, appoint one or more inspectors to act at the meeting. The inspectors need not
be shareholders of the Corporation, and any director or officer of the Corporation may be an inspector on any matter other than a vote
for or against such director’s or officer’s election to any position with the Corporation or on any other matter in which such officer or
director may be directly interested. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath
faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her ability. The inspectors shall
ascertain the number of shares outstanding and the voting power of each, determine the shares represented at the meeting and the
validity of proxies and ballots, count all votes and ballots, determine and retain for a reasonable period a record of the disposition of
any challenges made to any determination by the inspectors and certify their determination of the number of shares represented at the
meeting and their count of all votes and ballots. The inspectors may appoint or retain other persons to assist them in the performance of
their duties. The date and time of the opening and closing of the polls for each matter upon which the shareholders will vote at a
meeting shall be announced at the meeting. No ballot, proxy or vote, nor any revocation thereof or change thereto, shall be accepted by
the inspectors after the closing of the polls. In determining the validity and counting of proxies and ballots cast at any meeting of
shareholders of the Corporation, the inspectors may consider such information as is permitted by applicable law.

 
 



 
 

Section 1.8. Voting; Proxies; Nominations; Shareholder Proposals.
 

1.8.1. Unless otherwise provided in the Articles of Incorporation, each shareholder entitled to vote at any meeting of
shareholders shall be entitled to one vote for each share of stock held by such shareholder which has voting power upon the matter in
question. Each shareholder entitled to vote at a meeting of shareholders or to express consent or dissent to corporate action in writing
without a meeting may authorize another person or persons to act for such shareholder by proxy, but no such proxy shall be voted or
acted upon after three years from its date, unless the proxy provides for a longer period. A duly executed proxy shall be irrevocable if it
states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power,
regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the Corporation generally. A
shareholder may revoke any proxy which is not irrevocable by attending the meeting and voting in person or by filing an instrument in
writing revoking the proxy or another duly executed proxy bearing a later date with the Secretary of the Corporation. Voting at
meetings of shareholders need not be by written ballot unless the holders of a majority of the outstanding shares of all classes of stock
entitled to vote thereon present in person or represented by proxy at such meeting shall so determine. Except where applicable law, the
Articles of Incorporation or these Bylaws require a different vote, if a quorum exists, action on a matter other than the election of
directors is approved if the votes cast favoring the action exceed the votes cast opposing the action. In an election of directors, a
plurality of the votes of the shares present in person or represented by proxy at a meeting and entitled to vote for directors is required in
order to elect a director.
 

1.8.2. The voting rights of shares of Common Stock shall only be as required by applicable law or the Articles of Incorporation.
 

1.8.3. Nomination of persons to stand for election to the Board of Directors at any annual or special shareholders meeting may
be made by the holders of the Corporation’s Common Stock only if written notice of such shareholder’s intent to make such
nomination has been given to the Secretary of the Company not later than 30 days prior to the meeting.
 

1.8.4. At any meeting of shareholders, a resolution or motion shall be considered for vote only if the proposal is brought
properly before the meeting, which shall be determined by the chairman of the meeting in accordance with the following provisions:
 
1.8.4.1   Notice required by these Bylaws and by all applicable federal or state statutes or regulations shall have been given to, or

waived by, all shareholders entitled to vote on such proposal. In the event notice periods of different lengths apply to the
same proposed action under different laws or regulations, appropriate notice shall be deemed given if there is compliance
with the greater of all applicable notice requirements.

 
 



 
 
1.8.4.2   Proposals may be made by the Board of Directors as to matters affecting holders of any class of stock issued by the

Corporation. Proposals may also be made by the holders of shares of Common Stock.
     
1.8.4.3   Any proposal made by the Board of Directors or the holders of shares of Common Stock may be made at any time prior

to or at the meeting if only the holders of Common Stock are entitled to vote thereon.
     
1.8.4.4   Holders of Common Stock may only make a proposal with respect to which such holders are entitled to vote. Any

proposal on which holders of Common Stock are entitled to vote and concerning which proxies may be solicited by the
proponent or by management shall be filed with the Secretary by such dates as may be required by the federal securities
proxy rules promulgated by the Securities and Exchange Commission.

     
1.8.4.5   Any shareholder who gives notice of any shareholder proposal shall deliver therewith the text of the proposal to be

presented and a brief written statement of the reasons why such shareholder favors the proposal and setting forth such
shareholder’s name and address, the number and class of all shares of each class of stock of the Corporation beneficially
owned by such shareholder and any financial interest of such shareholder in the proposal (other than as a shareholder).

 
Section 1.9. Fixing Date for Determination of Shareholders of Record.

 
1.9.1. In order that the Corporation may determine the shareholders entitled to notice of or to vote at any meeting of

shareholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall not be more than sixty
nor less than ten days before the date of such meeting. If no record date is fixed by the Board of Directors, the record date for
determining shareholders entitled to notice of or to vote at a meeting of shareholders shall be at the close of business on the day next
preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which
the meeting is held. A determination of shareholders of record entitled to notice of or to vote at a meeting of shareholders shall apply to
any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.
 

1.9.2. In order that the Corporation may determine the shareholders entitled to consent to corporate action in writing without a
meeting, the Board of Directors may fix a record date, which record date shall not be more than ten days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no record date has been fixed by the Board of Directors, the
record date for determining shareholders entitled to consent to corporate action in writing without a meeting, when no prior action by
the Board of Directors is required by law, shall be the first date on which a signed written consent setting forth the action taken or
proposed to be taken is delivered to the Corporation by delivery to its registered office in the State of Nevada, its principal place of
business, or an officer or agent of the Corporation having custody of the book in which proceedings of meetings of shareholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt
requested. If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is required by law, the
record date for determining shareholders entitled to consent to corporate action in writing without a meeting shall be at the close of
business on the day on which the Board of Directors adopts the resolution taking such prior action.
 

1.9.3. In order that the Corporation may determine the shareholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the shareholders entitled to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall
not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than sixty
days prior to such action. If no record date is fixed, the record date for determining shareholders for any such purpose shall be at the
close of business on the day on which the Board of Directors adopts the resolution relating thereto.

 
 



 
 

Section 1.10. List of Shareholders Entitled to Vote. The officer who has charge of the stock ledger shall prepare and make, at
least ten (10) days before every meeting of shareholders, a complete list of the shareholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address of each shareholder and the number of shares registered in the name of each shareholder.
Such list shall be open to the examination of any shareholder, for any purpose germane to the meeting at least ten (10) days prior to the
meeting (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided
with the notice of meeting or (ii) during ordinary business hours at the principal place of business of the Corporation. The list of
shareholders must also be open to examination at the meeting as required by applicable law. Except as otherwise provided by law (a)
the stock ledger shall be the only evidence as to who are the shareholders entitled by this Section 1.10 to examine the list of
shareholders required by this Section 1.10 or to vote in person or by proxy at any meeting of shareholders and (b) failure to prepare or
make available the list of shareholders shall not affect the validity of actions taken at the meeting.
 

Section 1.11. Consent of Shareholders in Lieu of Meeting. Unless otherwise restricted by the Articles of Incorporation, any
action required or permitted to be taken at any annual or special meeting of the shareholders may be taken without a meeting, without
prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the Corporation by delivery to its
registered office in the State of Nevada, its principal place of business, or an officer or agent of the Corporation having custody of the
book in which minutes of proceedings of shareholders are recorded. Delivery made to the Corporation’s registered office shall be by
hand or by certified or registered mail, return receipt requested. Every written consent shall bear the date of signature of each
shareholder who signs the consent and no written consent shall be effective unless, within sixty days of the earliest dated consent
delivered to the Corporation in the manner provided by the previous sentence, written consents signed by a sufficient number of
holders to take action are delivered to the Corporation in the manner provided by the previous sentence. Prompt notice of the taking of
the corporate action without a meeting by less than unanimous written consent shall, to the extent required by law, be given to those
shareholders who have not consented in writing and who, if the action had been taken at a meeting, would have been entitled to notice
of the meeting if the record date for such meeting had been the date that written consents signed by a sufficient number of holders to
take the action were delivered to the Corporation.
 

Section 1.12. Meeting by Remote Communication. If authorized by the Board of Directors in its sole discretion, and subject to
such guidelines and procedures as the Board of Directors may adopt, shareholders and proxyholders not physically present at a meeting
of shareholders may, by means of remote communication: (a) participate in a meeting of shareholders; and (b) be deemed present in
person and vote at a meeting of shareholders whether such meeting is to be held at a designated place or solely by means of remote
communication, provided that (i) the Corporation shall implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a shareholder or proxyholder, (ii) the Corporation shall
implement reasonable measures to provide such shareholders and proxyholders a reasonable opportunity to participate in the meeting
and to vote on matters submitted to the shareholders, including an opportunity to read or hear the proceedings of the meeting
substantially concurrently with such proceedings, and (iii) if any shareholder or proxyholder votes or takes other action at the meeting
by means of remote communication, a record of such vote or other action shall be maintained by the Corporation.
 

 



 
 

ARTICLE II
 

BOARD OF DIRECTORS
 

Section 2.1. Powers; Number; Qualifications. The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors, except as may be otherwise provided by law or in the Articles of Incorporation. The Board of
Directors shall consist of not less than one member, the number thereof to be determined from time to time by resolution of the Board
of Directors. Directors must be natural persons at least eighteen years of age but need not be shareholders of the Corporation.
 

Section 2.2. Election; Term of Office; Resignation; Removal; Newly Created Directorships; Vacancies; Director Emeritus.
 

2.2.1. Election; Term of Office. The Board of Directors shall be elected at each annual meeting of shareholders by the holders of
the Common Stock. Each director shall hold office until his or her successor is elected and qualified or until his or her death, earlier
resignation, removal or disqualification.
 

2.2.2. Resignation. Any director may resign at any time upon notice to the Board of Directors or to the President or the Secretary
of the Corporation. Such resignation shall take effect at the time specified therein, and unless otherwise specified therein, no
acceptance of such resignation shall be necessary to make it effective.
 

2.2.3. Removal. Any director or the entire Board of Directors may be removed, with or without cause, by holders of a majority of
the voting power of the outstanding shares of the Common Stock. A vacancy on the Board of Directors caused by any such removal
may be filled by a majority of the remaining directors at any time before the end of the unexpired term.
 

2.2.4. Newly Created Directorships; Vacancies. Unless otherwise provided in the Articles of Incorporation or these Bylaws,
newly created directorships resulting from any increase in the authorized number of directors between annual meetings shall be filled
by the affirmative vote of a majority of the remaining members of the Board of Directors even if the remaining directors constitute less
than a quorum. A director elected to fill a vacancy shall be elected for the unexpired term of such director’s predecessor in office.
 

Section 2.3. Annual and Regular Meetings. The Board of Directors shall hold its annual meeting without notice on the same day
and the same place as, but just following, the annual meeting of the holders of Common Stock, or at such other date, time and place as
may be determined by the Board of Directors. Regular meetings of the Board of Directors shall be held without notice at such dates,
times and places as may be determined by the Board of Directors by resolution.
 

Section 2.4. Special Meetings; Notice.
 

2.4.1. Special meetings of the Board of Directors may be held, with proper notice, upon the call of the Chairman of the Board of
Directors or by at least two members of the Board of Directors at such time and place as specified in the notice.
 

2.4.2. Notice of the date, time and place of each special meeting of the Board of Directors shall be given to each director at least
24 hours prior to such meeting. The notice of a special meeting of the Board of Directors need not state the purposes of the meeting.
Notice to each director of any special meeting may be given in person; by telephone, telegraph, teletype, electronically transmitted
facsimile, or other means of wire or electronic transmission; or by mail or private carrier. Oral notice to a director of any special
meeting is effective when communicated. Written notice to a director of any special meeting is effective at the earliest of: (i) the date
received; (ii) five days after it is mailed; or (iii) the date shown on the return receipt if mailed by registered or certified mail, return
receipt requested, if the return receipt is signed by or on behalf of the director to whom the notice is addressed.

 
 



 
 

Section 2.5. Participation in Meetings by Conference Telephone Permitted. Unless otherwise restricted by the Articles of
Incorporation or these Bylaws, directors or members of any committee designated by the Board of Directors may participate in a
meeting of the Board of Directors or of such committee, as the case may be, by means of conference telephone or other
communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a
meeting pursuant to this Bylaw shall constitute presence in person at such meeting.
 

Section 2.6. Quorum; Vote Required for Action. At all meetings of the Board of Directors one-third of the directors then in office
shall constitute a quorum for the transaction of business at such meeting. The vote of a majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors. In case at any meeting of the Board of Directors a quorum shall
not be present, a majority of the directors present may, without notice other than announcement at the meeting, adjourn the meeting
from time to time until a quorum can be obtained.
 

Section 2.7. Organization. The Board of Directors shall elect a Chairman of the Board of Directors from among its members. If
the Board of Directors deems it necessary, it may elect a Vice-Chairman of the Board of Directors from among its members to perform
the duties of the Chairman of the Board of Directors in such chairman’s absence and such other duties as the Board of Directors may
assign. The Chairman of the Board of Directors or, in his absence, the Vice-Chairman of the Board of Directors, or in his absence, any
director chosen by a majority of the directors present, shall act as chairperson of the meetings of the Board of Directors. The Secretary,
any Assistant Secretary, or any other person appointed by the chairperson shall act as secretary of each meeting of the Board of
Directors.
 

Section 2.8. Action by Directors Without a Meeting. Unless otherwise restricted by the Articles of Incorporation or these Bylaws,
any action required or permitted to be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken
without a meeting if all members of the Board of Directors or of such committee, as the case may be, consent thereto in writing or by
electronic transmission and the writing or writings or electronic transmission are filed with the minutes of proceedings of the Board of
Directors or committee. Such filings shall be in paper form if the minutes are maintained in paper form and shall be in electronic form
if the minutes are maintained in electronic form.
 

Section 2.9. Compensation of Directors. Unless otherwise restricted by the Articles of Incorporation or these Bylaws, the Board
of Directors shall determine and fix the compensation, if any, and the reimbursement of expenses which shall be allowed and paid to
the directors. Nothing herein contained shall be construed to preclude any director from serving the Corporation in any other capacity
or any of its subsidiaries in any other capacity and receiving proper compensation therefore.
 

ARTICLE III
 

COMMITTEES
 

Section 3.1. Committees. The Board of Directors may, by a vote of the majority of the directors then in office, designate one or
more committees, each committee to consist of one or more of the directors of the Corporation. The Board of Directors may designate
one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of
the committee. In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting
and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member. Any such committee, to
the extent permitted by law and provided in the resolution of the Board of Directors or in these Bylaws, shall have and may exercise all
the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize
the seal of the Corporation to be affixed to all papers which may require it.

 
 



 
 

Section 3.2. Committee Rules. Unless the Board of Directors otherwise provides, each committee designated by the Board of
Directors may adopt, amend and repeal rules for the conduct of its business. In the absence of a provision by the Board of Directors or
a provision in the rules of such committee to the contrary, a majority of the entire authorized number of members of such committee
shall constitute a quorum for the transaction of business, the vote of a majority of the members present at a meeting at the time of such
vote if a quorum is then present shall be the act of such committee, and in other respects each committee shall conduct its business in
the same manner as the Board of Directors conducts its business pursuant to Article II of these Bylaws. Each committee shall prepare
minutes of its meetings which shall be delivered to the Secretary of the Corporation for inclusion in the Corporation’s records.

 
ARTICLE IV

 
OFFICERS

 
Section 4.1. Officers; Election. The Board of Directors shall, annually or at such times as the Board of Directors may designate,

appoint a President, a Secretary and a Treasurer, and elect from among its members a Chairman. The Board of Directors may also
appoint one or more Vice Presidents, one or more Assistant Vice Presidents, one or more Assistant Secretaries, and one or more
Assistant Treasurers and such other officers as the Board of Directors may deem desirable or appropriate and may give any of them
such further designations or alternate titles as it considers desirable. The Board of Directors may delegate, by specific resolution, to an
officer the power to appoint other specified officers or assistant officers. Any number of offices may be held by the same person unless
the Articles of Incorporation or these Bylaws provide otherwise. Each officer shall be a natural person who is eighteen years of age or
older.
 

Section 4.2. Term of Office; Resignation; Removal; Vacancies. Unless otherwise provided in the resolution of the Board of
Directors appointing any officer, each officer shall hold office until the next annual meeting of the Board of Directors at which his or
her successor is appointed and qualified or until his or her earlier resignation or removal. Any officer may resign at any time upon
notice given in writing or by electronic transmission to the Corporation. Such resignation shall take effect at the time specified therein,
and unless otherwise specified therein no acceptance of such resignation shall be necessary to make it effective. The Board of Directors
may remove any officer with or without cause at any time. Any such removal shall be without prejudice to the contractual rights of
such officer, if any, with the Corporation, but the appointment of an officer shall not of itself create contractual rights. The Board of
Directors may also delegate to an officer the power to remove other specified officers or assistant officers. Any vacancy occurring in
any office of the Corporation by death, resignation, removal or otherwise may be filled by the Board of Directors. An officer appointed
to fill a vacancy shall serve for the unexpired term of such officer’s predecessor, or until such officer’s earlier death, resignation or
removal.
 

Section 4.3. Temporary Delegation of Duties. In the case of the absence of any officer, or his inability to perform his duties, or
for any other reason deemed sufficient by the Board of Directors, the Board of Directors may delegate the powers and duties of such
officer to any other officer or to any director temporarily, provided that a majority of the directors then in office concur and that no
such delegation shall result in giving to the same person conflicting duties.
 

Section 4.4. Chairman. The Chairman of the Board of Directors shall preside at all meetings of the Board of Directors and of the
shareholders at which he or she shall be present and shall have and may exercise such powers as may, from time to time, be assigned to
him or her by the Board of Directors or as may be provided by law.
 

 



 
 

Section 4.5. Chief Executive Officer. The Chief Executive Officer (the “CEO”), if one is appointed by the Board of Directors,
shall perform all duties customarily delegated to the chief executive officer of a corporation and such other duties as may from time to
time be assigned to the CEO by the Board of Directors and these Bylaws.
 

Section 4.6. President. If there is no separate CEO, the President shall be the CEO of the Corporation; otherwise, the President
shall be responsible to the CEO for the day-to-day operations of the Corporation. The President shall have general and active
management of the business of the Corporation; shall see that all orders and resolutions of the Board of Directors are carried into
effect; and shall perform all duties as may from time to time be assigned by the Board of Directors or the CEO.
 

Section 4.7. Vice Presidents. The Vice President or Vice Presidents shall have such powers and shall perform such duties as may,
from time to time, be assigned to him or her or them by the Board of Directors, the CEO or the President or as may be provided by law.
 

Section 4.8. Secretary. The Secretary shall have the duty to record the proceedings of the meetings of the shareholders, the
Board of Directors and any committees thereof in a book to be kept for that purpose, shall authenticate records of the Corporation, shall
see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law, shall be custodian of the
records of the Corporation, may affix the corporate seal to any document the execution of which, on behalf of the Corporation, is duly
authorized, and when so affixed may attest the same, and, in general, shall perform all duties incident to the office of secretary of a
corporation and such other duties as may, from time to time, be assigned to him or her by the Board of Directors, the CEO or the
President or as may be provided by law.
 

Section 4.9. Treasurer. The Treasurer shall have charge of and be responsible for all funds, securities, receipts and disbursements
of the Corporation and shall deposit or cause to be deposited, in the name of the Corporation, all moneys or other valuable effects in
such banks, trust companies or other depositories as shall, from time to time, be selected by or under authority of the Board of
Directors. If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties, with such
surety or sureties as the Board of Directors may determine. The Treasurer shall keep or cause to be kept full and accurate records of all
receipts and disbursements in books of the Corporation, shall maintain books of account and records and exhibit such books of account
and records to any of the directors of the Corporation at any reasonable time, shall receive and give receipts for monies due and
payable to the Corporation from any source whatsoever, shall render to the CEO, the President and to the Board of Directors, whenever
requested, an account of the financial condition of the Corporation, and, if called to do so, make a full financial report at the annual
meeting of the shareholders, and, in general, shall perform all the duties incident to the office of treasurer of a corporation and such
other duties as may, from time to time, be assigned to him or her by the Board of Directors, the CEO or the President or as may be
provided by law.
 

Section 4.10. Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries and Assistant Treasurers, if any, shall
perform such duties as shall be assigned to them by the Secretary or the Treasurer, respectively, or by the President, the CEO or the
Board of Directors. In the absence or at the request of the Secretary or the Treasurer, the Assistant Secretaries or Assistant Treasurers,
respectively, shall perform the duties and exercise the powers of the Secretary or Treasurer, as the case may be.
 

Section 4.11. Other Officers. The other officers, if any, of the Corporation shall have such powers and duties in the management
of the Corporation as shall be stated in a resolution of the Board of Directors which is not inconsistent with these Bylaws and, to the
extent not so stated, as generally pertain to their respective offices, subject to the control of the Board of Directors.
 

 



 
 

Section 4.12. Compensation. The salaries and other compensation of the officers shall be fixed or authorized from time to time
by the Board of Directors. No officer shall be prevented from receiving such salary or other compensation by reason of the fact that he
is also a director of the Corporation.
 

ARTICLE V
 

STOCK
 

Section 5.1. Stock Certificates and Uncertificated Shares. The shares of stock in the Corporation shall be represented by
certificates, provided that the Board of Directors may provide by resolution or resolutions that some or all of any or all classes or series
of the Corporation’s stock shall be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate
theretofore issued until such certificate is surrendered to the Corporation. Notwithstanding the adoption of such a resolution by the
Board of Directors, every holder of stock represented by certificates, and upon request every holder of uncertificated shares, shall be
entitled to have a certificate signed by or in the name of the Corporation by the Chairman of the Board of Directors, if any, or the
President or a Vice President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary, of the
Corporation, representing the number of shares of stock registered in certificate form owned by such holder. Any and all the signatures
on the certificate may be by a facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has
been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be
issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at the date of issue.
 

Section 5.2. Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates. The Corporation may issue a new
certificate of stock or uncertificated shares in the place of any certificate theretofore issued by it, alleged to have been lost, stolen or
destroyed, and the Corporation may require the owner of the lost, stolen or destroyed certificate, or such owner’s legal representative,
to give the Corporation a bond in such form and amount (not exceeding twice the value of the stock represented by such certificate)
and with such surety and sureties as the secretary may require in order to indemnify it against any claim that may be made against it on
account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.
 

Section 5.3. Transfer of Stock. Subject to any transfer restrictions set forth or referred to on the stock certificate or of which the
Corporation otherwise has notice, shares of the Corporation shall be transferable on the books of the Corporation upon presentation to
the Corporation or to the Corporation’s transfer agent of a stock certificate signed by, or accompanied by an executed assignment form,
the holder of record thereof, his duly authorized legal representative, or other appropriate person as permitted by the NRS. The
Corporation may require that any transfer of shares be accompanied by proper evidence reasonably satisfactory to the Corporation or to
the Corporation’s transfer agent that such endorsement is genuine and effective. Upon presentation of shares for transfer as provided
above, the payment of all taxes, if any, therefor, and the satisfaction of any other requirement of law, including inquiry into and
discharge of any adverse claims of which the Corporation has notice, the Corporation shall issue a new certificate to the person entitled
thereto and cancel the old certificate. Every transfer of stock shall be entered on the stock books of the Corporation to accurately reflect
the record ownership of each share. The Board of Directors also may make such additional rules and regulations as it may deem
expedient concerning the issue, transfer, and registration of certificates for shares of the capital stock of the Corporation.
 

Section 5.4. Preferred Stock. Shares of preferred stock shall be issued by the Corporation only after the authorization of the same
and filing a Preferred Stock Designation with the Nevada Secretary of State and satisfying all other requirements of the Articles of
Incorporation and the NRS with respect thereto.
 

 



 
 

Section 5.5. Holders of Record. The Corporation shall be entitled to treat the holder of record of any share of stock as the holder
in fact thereof and, accordingly, shall not be bound to recognize any equitable or other claim to or interest in such share on the part of
any other person, whether or not it shall have express or other notice thereof, except as may be allowed by these Bylaws or required by
the laws of Nevada.

 
ARTICLE VI

 
EXECUTION OF INSTRUMENTS; CHECKS AND ENDORSEMENTS; DEPOSITS; ETC.

 
Section 6.1. Execution of Instruments. Except as otherwise provided by the Board of Directors, the Chairman, the CEO, the

President, any Vice President, the Treasurer or the Secretary shall have the power to execute and deliver on behalf of and in the name
of the Corporation any instrument requiring the signature of an officer of the Corporation. Unless authorized to do so by these Bylaws
or by the Board of Directors, no assistant officer, agent or employee shall have any power or authority to bind the Corporation in any
way, to pledge its credit or to render it liable pecuniarily for any purpose or in any amount.
 

Section 6.2. Checks and Endorsements. All checks, drafts or other orders for the payment of money, obligations, notes or other
evidences of indebtedness issued in the name of the Corporation and other such instruments shall be signed or endorsed for the
Corporation by such officers or agents of the Corporation as shall from time to time be determined by resolution of the Board of
Directors, which resolution may provide for the use of facsimile signatures.
 

Section 6.3. Deposits. All funds of the Corporation not otherwise employed shall be deposited from time to time to the
Corporation’s credit in such banks or other depositories as shall from time to time be determined by resolution of the Board of
Directors, which resolution may specify the officers or agents of the Corporation who shall have the power, and the manner in which
such power shall be exercised, to make such deposits and to endorse, assign and deliver for collection and deposit checks, drafts and
other orders for the payment of money payable to the Corporation or its order.
 

Section 6.4. Voting of Securities and Other Entities. Unless otherwise provided by resolution of the Board of Directors, the
Chairman, Chief Executive Officer, or the President, or any officer designated in writing by any of them, is authorized to attend in
person, or may execute written instruments appointing a proxy or proxies to represent the Corporation, at all meetings of any
corporation, partnership, limited liability company, association, joint venture, or other entity in which the Corporation holds any
securities or other interests and may execute written waivers of notice with respect to any such meetings. At all such meetings, any of
the foregoing officers, in person or by proxy as aforesaid and subject to the instructions, if any, of the Board of Directors, may vote the
securities or interests so held by the Corporation, may execute any other instruments with respect to such securities or interests, and
may exercise any and all rights and powers incident to the ownership of said securities or interests. Any of the foregoing officers may
execute one or more written consents to action taken in lieu of a formal meeting of such corporation, partnership, limited liability
company, association, joint venture, or other entity.
 

ARTICLE VII
 

DIVIDENDS AND OTHER DISTRIBUTIONS
 

Section 7.1. Dividends and Other Distributions. Subject to the provisions of the NRS, dividends and other distributions may be
declared by the Board of Directors in such form, frequency and amounts as the condition of the affairs of the Corporation shall render
advisable.
 

 



 
 

ARTICLE VIII
 

MISCELLANEOUS
 

Section 8.1. Fiscal Year. The fiscal year of the Corporation shall be determined by the Board of Directors.
 

Section 8.2. Seal. The Corporation may have a corporate seal and shall be in such form as may be approved from time to time by
the Board of Directors. The corporate seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any other
manner reproduced. The impression of the seal may be made and attested by either the Secretary or any Assistant Secretary for the
authentication of contracts or other papers requiring the seal.
 

Section 8.3. Waiver of Notice of Meetings of Shareholders, Directors and Committees. Whenever notice is required to be given
by law or under any provision of the Articles of Incorporation or these Bylaws, a written waiver thereof, signed by the person entitled
to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the time stated therein, shall be
deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except (i) in the
case when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened and (ii) in the case when the person attends the meeting for the
purpose of objecting to consideration of a particular matter at the meeting that is not within the purpose or purposes described in the
notice of the meeting, the person objects to considering the matter when it is presented. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the shareholders, directors or members of a committee of directors need be specified in
any written waiver of notice or any waiver by electronic transmission unless so required by the Articles of Incorporation or these
Bylaws.
 

Section 8.4. Indemnification of Directors and Officers.
 

8.4.1. Directors and Officers. The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable
law as it presently exists or may hereafter be amended, any person who was or is made or is threatened to be made a party or is
otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding”), by
reason of the fact that he or she, or a person for whom he or she is the legal representative, is or was a director or officer of the
Corporation or, while a director or officer of the Corporation, is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity, including service with
respect to employee benefit plans (a “Covered Person”), against all liability and loss suffered and expenses (including attorneys’ fees)
reasonably incurred by such Covered Person. Notwithstanding the preceding sentence, the Corporation shall be required to indemnify a
Covered Person in connection with a proceeding (or part thereof) commenced by such Covered Person only if the commencement of
such proceeding (or part thereof) by the Covered Person was authorized in the specific case by the Board of Directors.
 

8.4.2. Prepayment of Expenses. The Corporation shall to the fullest extent not prohibited by applicable law promptly pay the
expenses (including attorneys’ fees) incurred by a Covered Person in defending any proceeding in advance of its final disposition,
provided, however, that, to the extent required by law, such payment of expenses in advance of the final disposition of the proceeding
shall be made only upon receipt of an undertaking by such Covered Person to repay all amounts advanced if it should be ultimately
determined that such Covered Person is not entitled to be indemnified under this Section 8.4 or otherwise.
 

8.4.3. Non-exclusivity of Rights. The rights conferred on any Covered Person by this Section 8.4 shall not be exclusive of any
other rights which such Covered Person may have or hereafter acquire under any statute, provision of the Articles of Incorporation,
these Bylaws, agreement, vote of shareholders or disinterested directors or otherwise.

 
 



 
 

8.4.4. Other Sources. The Corporation’s obligation, if any, to indemnify or to advance expenses to any Covered Person who was
or is serving at its request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise or
nonprofit entity shall be reduced by any amount such Covered Person may collect as indemnification or advancement of expenses from
such other corporation, partnership, joint venture, trust, enterprise or non-profit enterprise.
 

8.4.5. Amendment or Repeal. Any repeal or modification of the foregoing provisions of this Section 8.4 shall not adversely affect
any right or protection hereunder of any Covered Person in respect of any act or omission occurring prior to the time of such repeal or
modification.
 

8.4.6. Other Indemnification and Prepayment of Expenses. This Section 8.4 shall not limit the right of the Corporation, to the
extent and in the manner permitted by law, to indemnify persons other than Covered Persons and to advance expenses to such other
persons when and as authorized by appropriate corporate action.
 

8.4.7. Insurance. The Corporation may purchase and maintain insurance on behalf of any person that the Corporation is
permitted to indemnify in accordance with these Bylaws against any liability asserted against any such person and incurred by such
person whether or not the Corporation would have the power to indemnify such person against such liability under the NRS. Any such
insurance may be procured from any insurance company designated by the Board of Directors, whether such insurance company is
formed under the laws of this state or any other jurisdiction of the United States or elsewhere, including any insurance company in
which the Corporation has an equity interest through stock ownership or otherwise.
 

8.4.8. Selection of Counsel. Notwithstanding any other provision of this Section 8.4, the Corporation may condition the right to
indemnification of, and the advancement of expenses to, a Covered Person on its right to select legal counsel representing such
Covered Person on the terms of this Subsection 8.4.8. The Corporation shall have the right to select counsel for any Covered Person in
any legal action that may give rise to indemnification under this Section 8.4 provided that: (a) the Corporation consults with the
Covered Person seeking indemnification with respect to the selection of competent legal counsel; and (b) the Corporation pays all
reasonable fees and costs incurred by the attorney in defending the Covered Person (subject to the Corporation’s right to recover such
fees and costs if it is determined at the conclusion of the action, suit or proceeding that there is no right of indemnification).
Notwithstanding any other provision of this Section 8.4, the Corporation shall not be responsible for indemnification of, or the
advancement of expenses to, any Covered Person who declines to use counsel reasonably selected by the Corporation as provided in
this Subsection 8.4.8. Counsel shall be deemed to be reasonably selected by the Corporation if such counsel is a competent attorney
who can independently represent the Covered Person consistent with the applicable ethical standards of the Code of Professional
Responsibility.
 

Section 8.5. Interested Directors; Quorum. No contract or transaction between the Corporation and one or more of its directors
or officers, or between the Corporation and any other corporation, partnership, association or other organization in which one or more
of its directors or officers are directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely
because the director or officer is present at or participates in the meeting of the Board of Directors or committee thereof which
authorizes the contract or transaction, or solely because any such director’s or officer’s votes are counted for such purpose, if: (1) the
material facts as to the director’s or officer’s relationship or interest and as to the contract or transaction are disclosed or are known to
the Board of Directors or the committee, and the Board of Directors or committee in good faith authorizes the contract or transaction
by the affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less than a quorum; or (2)
the material facts as to the director’s or officer’s relationship or interest and as to the contract or transaction are disclosed or are known
to the shareholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the
shareholders; or (3) the contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified, by the
Board of Directors, a committee thereof or the shareholders. Common or interested directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes the contract or transaction.

 
Section 8.6. Form of Records. Any records maintained by the Corporation in the regular course of its business, including its

stock ledger, books of account and minute books, may be kept on, or by means of, or be in the form of, any information storage device
or method, provided that the records so kept can be converted into clearly legible paper form within a reasonable time.
 

Section 8.7. Record of Shareholders. The Secretary shall maintain, or shall cause to be maintained, a record of the names and
addresses of the Corporation’s shareholders, in a form that permits preparation of a list of shareholders that is arranged by class of
stock entitled to vote and, within each such class, by series of shares, that is alphabetical within each class or series, and that shows the
address of, and the number of shares of each class or series held by, each shareholder.
 

Section 8.8. Addresses of Shareholders. Each shareholder shall furnish to the Secretary of the Corporation or the Corporation’s
transfer agent an address to which notices from the Corporation, including notices of meetings, may be directed and if any shareholder
shall fail so to designate such an address, it shall be sufficient for any such notice to be directed to such shareholder at such
shareholder’s address last known to the Secretary or transfer agent.
 

Section 8.9. Amendment of Bylaws. The Board of Directors is authorized to adopt, amend or repeal these Bylaws at any annual
meeting of the Board of Directors or any other meeting called for that purpose. The holders of shares of Common Stock entitled to vote
also may adopt additional Bylaws and may amend or repeal any Bylaw, whether or not adopted by them, at an annual shareholders
meeting or a special meeting called, wholly or in part, for such purpose. The power of the Board of Directors to adopt, amend or repeal
Bylaws may be limited by an amendment to the Articles of Incorporation or an amendment to the Bylaws adopted by the holders of
Common Stock that provides that a particular Bylaw or Bylaws may only be adopted, amended or repealed by the holders of Common
Stock.

 
ADOPTED BY THE BOARD OF DIRECTORS ON MAY 12, 2017

 
 



 
Exhibit 5.1

Exhibit 23.2
 

Law Offices of Robert Diener
41 Ulua Place

Haiku, HI 96708
Email: Rob@rdienerlaw.com
Telephone: (808) 573-6163

Fax: (310) 362-8887
 

June 2, 2023
 
Board of Directors
MamaMancini’s Holdings, Inc.
25 Branca Rd.
East Rutherford, NJ 07073
 
RE: MamaMancini’s Holdings, Inc.
  Registration Statement on Form S-3
 
Ladies and Gentlemen:
 
We act as counsel for MamaMancini’s Holdings, Inc., a Nevada corporation (the “Company’), in connection with the preparation and
filing by the Company of a Registration Statement on Form S-3 (as amended or supplemented, the “Registration Statement”) pursuant
to the Securities Act of 1933, as amended, relating to the registration of up to 7,223,248 shares of its Common Stock (the “Selling
Stockholder Shares”) to be sold by the Selling Stockholders listed in the Registration Statement under “Selling Stockholders”.
 
We have examined the Articles of Incorporation and the Bylaws of the Company, the relevant provisions of the Nevada Revised
Statutes, the relevant records of the State of Nevada and have made inquiries of the principals of the Company. As to various questions
of fact material to such opinion, where relevant facts were not independently established, we have relied upon statements of officers of
the Company or representations contained in the Registration Statement. We have assumed, without independent investigation or
review, the accuracy and completeness of the facts and representations and warranties contained in the documents referenced above or
otherwise made known to us.
 
Based upon and relying solely upon the foregoing, we advise you that in our opinion, the Selling Stockholder Shares have been duly
authorized and validly issued and are fully paid and non-assessable.
 
We assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if we become aware of any
fact that might change the opinion expressed herein after the date hereof. This opinion is issued to you solely for use in connection with
the Registration Statement.
 
This opinion letter is limited to the application of the laws of the State of Nevada, and we express no opinion as to the laws of any
other jurisdictions. Our opinions and statements expressed herein are limited to those matters expressly set forth herein, and no opinion
may be implied or inferred beyond the matters expressly stated herein.
 
We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement and to the legal reference to this firm
under the caption “Legal Matters.”
 
Sincerely,  
   
LAW OFFICES OF ROBERT DIENER  
   
/s/ Robert L. B. Diener  
Robert L. B. Diener  
 
 

 



 
Exhibit 23.1

 
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated April 26, 2023 with respect
to our audits of the financial statements of MamaMancini’s Holdings, Inc. as of January 31, 2023 and 2022, and for the years then
ended.

 
We also consent to the reference to our Firm under the heading “Experts” in such Prospectus.

 
/s/ Rosenberg Rich Baker Berman, P.A.  
   
Rosenberg Rich Baker Berman, P.A.  
Somerset, New Jersey  
June 2, 2023  
 
 

 



 
Exhibit 107

 
CALCULATION OF FILING FEE TABLES

 
Form S-3

(Form Type)
 

MamaMancini’s Holdings, Inc.
(Exact Name of Registrant as Specified in its Charter)

 
Table 1 – Newly Registered Securities

 

   
Security

Type  

Security
Class
Title  

Fee
Calculation

Rule    

Amount
Registered

(1)    

Proposed
Maximum
Offering
Price Per

Share    

Maximum
Aggregate
Offering

Price    
Fee

Rate    

Amount of
Registration

Fee  

Fees to
Be Paid   Equity  

Common
Shares, par

value
$0.001(1)     457(c)    7,223,248    $ 2.44(2)  $17,624,725      0.00011020    $ 1,942.24 

                                                   
    Total Offering Amounts                          $ 1,942.24 
    Total Fees Previously Paid                          - 
    Total Fee Offsets                            - 
    Net Fee Due                          $ 1,942.24 
 
(1) Represents shares offered by the Selling Stockholders. Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the

“Securities Act”), this Registration Statement shall be deemed to cover any additional number of securities as may be offered or
issued from time to time upon stock splits, stock dividends, recapitalizations or similar transactions.

(2) The proposed maximum offering price per share and in the aggregate are based on $2.44, which is the average of the high and low
sale prices of the registrant’s Common Stock, as reported on The Nasdaq Stock Market on May 30, 2023, which date is within five
business days prior to filing this registration statement.

 
Table 2: Fee Offset Claims and Sources

 

   
Registrant or
Filer Name  

Form
or

Filing
Type  

File
Number

Initial
Filing
Date  

Fee
Offset

Claimed

Security Type
Associated
with Fee

Offset Claimed

Security Title
Associated
with Fee

Offset
Claimed  

Unsold
Securities
Associated

with Fee Offset
Claimed  

Unsold
Aggregate

Offering Amount
Associated with

Fee Offset
Claimed

Fee
Offset
Claims

 MamaMancini’s
Holdings, Inc.

  -  -  -  -  -  -  -  -

 
 


