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DATARAM CORPORATION

1,775,000 SHARES OF COMMON STOCK
WARRANTS TO PURCHASE 1,331,250 SHARES OF COMMON STOCK

1,331,250 SHARES OF COMMON STOCK ISSUABLE UPON EXERCISE OF THE WARRANTS
 

We are offering directly to selected investors up to 1,775,000 shares of our common stock and warrants to purchase up to 1,331,250 shares
of our common stock (including 1,331,250 shares of common stock issuable upon exercise of the warrants) pursuant to this prospectus
supplement and the accompanying prospectus.  The securities will be sold in multiples of a fixed combination consisting of one share of
common stock and 0.75 of one warrant, with each whole warrant being exercisable for one share of common stock, at an initial exercise
price of $2.26 per share.  Each fixed combination will be sold at a negotiated price of $1.88 per fixed combination.  The warrants will be
exercisable on or after the date that is six months and one day after the date the warrants are issued and will expire on the fifth anniversary
of the date the warrants become exercisable. After the one year anniversary of the initial exercise date of the warrants, we will have the
right to call the warrants for cancellation. For a more detailed description of the common stock and warrants, see the section entitled
“Description of Securities Being Offered” beginning on page S-10.
 
Our common stock is traded on The Nasdaq Capital Market under the symbol “DRAM”.  On May 11, 2011, the last reported sale price for
our common stock was $1.89 per share.  There is no established public trading market for the warrants, and we do not expect a market to
develop. We do not intend to apply to list the warrants on any securities exchange.
 
As of May 11, 2011, the aggregate market value of our outstanding common equity held by non-affiliates was approximately $6,652,000
based on 8,676,622 shares of outstanding common stock held by non-affiliates and a price of $2.30 per share, which was the last reported
sale price of our common stock on The Nasdaq Capital Market on March 31, 2011. As of the date of this prospectus supplement, we have
not sold any securities pursuant to General Instruction I.B.6. of Form S-3 during the prior 12 calendar month period that ends on, and
includes, the date of this prospectus supplement.  The value of the securities offered hereby is $6,398,875.
 
We have retained Aegis Capital Corporation as our exclusive placement agent in connection with this offering.  The placement agent has no
obligation to buy any of the securities from us or to arrange for the purchase or sale of any specific number or dollar amount of
securities.  See “Plan of Distribution” beginning on page S-12 of this prospectus supplement for more information regarding these
arrangements.
 
Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page S-3 of this prospectus supplement
and “Risk Factors” beginning on page 6 of the accompanying prospectus.
 
Neither the Securities and Exchange Commission 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.
 

  

Per fixed combination of 
one share of common stock 
and 0.75 of one warrant to 

purchase one share of 
common stock   Total  

Public Offering Price  $ 1.88   $ 3,337,000  

Placement agency fees(1)  $ 0.13   $ 233,590  
Proceeds, before expenses, to us  $ 1.75   $ 3,106,250  

________________________________
(1) Does not include a non-accountable expense allowance in the amount of 1% of the gross proceeds, or $0.0188 per fixed
combination.

 

 



 

Aegis Capital Corporation is acting as the exclusive placement agent in this offering. We estimate the total expenses of this offering,
excluding the placement agency fees but including the non-accountable expense allowance, will be approximately $133,370. Because there
is no minimum offering amount, the actual offering amount, the placement agency fees and net proceeds to us, if any, in this offering may
be substantially less than the total offering amounts set forth above. We are not required to sell any specific number or dollar amount of the
securities offered in this offering, but the placement agent will use its reasonable efforts to arrange for the sale of all of the securities
offered.  
 
Delivery of the securities will be made on or before May 17, 2011.
 

Aegis Capital Corporation
 

The date of this prospectus supplement is May 11, 2011
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the

accompanying prospectus. If the description of the offering varies between this prospectus supplement and the accompanying prospectus,
you should rely on the information in this prospectus supplement. We have not authorized anyone to provide you with information different
from that contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. Under no circumstances
should the delivery to you of this prospectus supplement and the accompanying prospectus or any sale made pursuant to this prospectus
supplement and the accompanying prospectus create any implication that the information contained in this prospectus supplement and the
accompanying prospectus is correct as of any time after the date of this prospectus supplement.
 

We are offering to sell, and seeking offers to buy, shares of our common stock and warrants only in jurisdictions where offers and
sales are permitted. The distribution of this prospectus supplement and the accompanying prospectus and the offering of the common stock
and warrants in certain jurisdictions may be restricted by law. Persons outside the United States who come into possession of this
prospectus supplement and/or the accompanying prospectus must inform themselves about, and observe any restrictions relating to, the
offering of the common stock and warrants and the distribution of this prospectus supplement and the accompanying prospectus outside the
United States. The prospectus supplement and the accompanying prospectus do not constitute, and may not be used in connection with, an
offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus supplement and the accompanying prospectus by
any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.
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ABOUT THIS PROSPECTUS SUPPLEMENT
 

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and
certain other matters relating to us and our financial condition. The second part, the accompanying prospectus, gives more general
information about securities we may offer from time to time, some of which may not apply to the common stock and warrants we are
offering under this prospectus supplement. In addition, we incorporate important information into this prospectus supplement and the
accompanying prospectus by reference. You may obtain the information incorporated by reference into this prospectus supplement and the
accompanying prospectus without charge by following the instructions under “Where You Can Find Additional Information” in this
prospectus supplement. Generally, when we refer to “this prospectus,” we are referring to this prospectus supplement and the
accompanying prospectus as well as to the information incorporated by reference herein and therein. Before investing in our securities, you
should carefully read this prospectus supplement, the accompanying prospectus and the additional information described under “Where
You Can Find Additional Information.” If the description of the offering contained in this prospectus supplement varies from that contained
in the accompanying prospectus, you should rely on the information in this prospectus supplement.

 
We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any

document that is incorporated by reference in this prospectus supplement or the accompanying prospectus were made solely for the benefit
of the parties to such agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and
should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations, warranties and covenants were
accurate only as of the date when made; therefore, such representations, warranties and covenants should not be relied on as accurate
representations of the current state of our affairs.
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PROSPECTUS SUPPLEMENT SUMMARY

 
This summary highlights information contained elsewhere in this prospectus supplement and the accompanying prospectus. This

summary may not contain all of the information that you should consider before deciding whether or not to invest in our securities. You
should read the entire prospectus supplement and the accompanying prospectus carefully, including the section entitled “Risk Factors”
beginning on page S-3 of this prospectus supplement and page 6 of the accompanying prospectus, and all other information included or
incorporated therein by reference in this prospectus supplement and the accompanying prospectus in its entirety before you decide whether
to invest in our securities. When used in this prospectus supplement and the accompanying prospectus, except where the context otherwise
requires, the terms “Dataram,” “we,” “us” and “our” refer to Dataram Corporation.
 
Business Summary
 

We are a developer, manufacturer and marketer of large capacity memory products primarily used in high performance network
servers and workstations. We provide customized memory solutions for original equipment manufacturers (OEMs) and compatible memory
for leading brands including Dell, HP, IBM and Sun Microsystems. We also manufacture a line of memory products for Intel and AMD
motherboard based servers. We have developed and are continuing the development of a line of high performance storage caching products
(our “XcelaSAN” product line). XcelaSAN is a unique intelligent Storage Area Network (“SAN”) optimization solution designed to
deliver substantive application performance improvement to applications such as Oracle, SQL and VMware. XcelaSAN augments existing
storage systems by transparently applying intelligent caching algorithms that serve the most active block-level data from high-speed
storage, creating an intelligent, virtual solid state SAN, allowing organizations to dramatically increase the performance of their business-
critical applications without the costly hardware upgrades or over-provisioning of storage typically found in current solutions for increased
performance. We have made and are continuing to make significant investments in research and development in XcelaSAN.
 

Our memory products are sold worldwide to OEMs, distributors, value-added resellers and end-users. We have a manufacturing
facility in the United States with sales offices in the United States, Europe and Japan.
 

We are an independent memory manufacturer specializing in high capacity memory and competes with several other large
independent memory manufacturers as well as the OEMs mentioned above. The primary raw material used in producing memory boards is
dynamic random access memory (DRAM) chips. The purchase cost of DRAMs is the largest single component of the total cost of a
finished memory board. Consequently, average selling prices for computer memory boards are significantly dependent on the pricing and
availability of DRAM chips.
 

On March 31, 2009, we acquired certain assets of Micro Memory Bank, Inc. (MMB), a privately held corporation. MMB is a
manufacturer of legacy to advanced solutions in laptop, desktop and server memory products. The acquisition expanded our memory
product offerings and routes to market.
 

Our principal executive office is located at 186 Princeton Road (Route 571), West Windsor, New Jersey 08550, our telephone
number is (609) 799-0071, our fax is (609) 799-6734 and our website is located at http://www.dataram.com. Proxy Statements, Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and all amendments thereto, are available on
this website free of charge. The information contained in or linked to our website is not part of this prospectus.
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THE OFFERING
Common stock offered by us:  1,775,000 shares
   
Common stock to be outstanding after this offering (1):  10,703,309 shares
   
Warrants offered by us

 

Warrants to purchase up to 1,331,250 shares of our common stock.
 Each warrant has an exercise price of $2.26 per share, and is
exercisable for a period of five years commencing six months and one
day from the closing date.  This prospectus supplement also relates to
the offering of the shares of common stock issuable upon exercise of
the warrants.  After the one year anniversary of the initial exercise
date of the warrants, we will have the right to call the warrants for
cancellation for $.001 per share in the event that the volume weighted
average price of our common stock for 20 consecutive trading days
exceeds $4.52.  There is currently no market for the warrants and none
is expected to develop after this offering.  In addition, we do not
intend to apply to list the warrants on any securities exchange.

   
Use of proceeds:

 

We intend to use the net proceeds from this offering for working
capital and other general corporate purposes.  See “Use of Proceeds”
on page S-7.

   
Nasdaq Capital Markets symbol:  DRAM
   
Risk factors:

 

See “Risk Factors” and other information included or incorporated
into this prospectus supplement and the accompanying prospectus for
a discussion of the factors you should carefully consider before
deciding to invest in our common stock.

 
   
(1) The total number of shares of our common stock outstanding after this offering is based on 8,928,309 shares outstanding as of April 30,

2011. This number excludes:
 

 • 1,899,200 shares of common stock issuable upon exercise of outstanding stock options at a weighted average exercise price of $2.87 per
share;

    
 • 188,527 additional shares of common stock reserved for future issuance under our stock option plans; and

 
 • 1,331,250 shares of common stock issuable upon exercise of warrants to be issued in connection with this offering.
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RISK FACTORS
 

          Investing in our securities involves a high degree of risk. You should consider the following risk factors, as well as other information
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus, before deciding to purchase any
securities offered herein. If any of these risks occur, our business, financial condition or results of operations could suffer, the market price
of our common stock could decline and you could lose all or part of your investment. Share information set forth in these risk factors is as
of the dates set forth herein and unless otherwise indicated, does not give effect to the issuance of the securities in connection with this
offering.
 

Risks Related to Our Business and Financial Condition
 

We may need to obtain additional working capital for continued research and development.
 
The development of the XcelaSAN product line has required and will continue to require substantial capital investment. We believe that we
have obtained sufficient financing for the continued development of the products through fiscal 2012. However, such financing may not be
sufficient for our purposes and additional sources of financing may not be available if needed. If we require and are unable to raise
additional funds, we may need to delay, scale-back or eliminate some or all of our research and product development programs and/or
license third parties to develop and commercialize products or technologies that we would otherwise seek to develop and commercialize
ourselves.
 

We may have to substantially increase our working capital requirements in the event of DRAM allocations.
 
Over the past 20 years, availability of DRAMs has swung back and forth from oversupply to shortage. In times of shortage, we have been
forced to invest substantial working capital resources in building and maintaining inventory. At such times we have bought DRAMs in
excess of our customers’ needs in order to ensure future allocations from DRAM manufacturers. In the event of a shortage, we may not be
able to obtain sufficient DRAMs to meet customers’ needs in the short term, and we may have to invest substantial working capital
resources in order to meet long-term customer needs.
 

We could suffer losses if DRAM prices decline substantially.
 
We are at times required to maintain substantial inventories during periods of shortage and allocation. Thereafter, during periods of
increasing availability of DRAMs and rapidly declining prices, we have been forced to write down inventory. There can be no assurance
that we will not suffer losses in the future based upon high inventories and declining DRAM prices.
 

Our products may violate others’ patents.
 
Certain of our products are designed to be used with proprietary computer systems built by various OEM manufacturers. We often have to
comply with the OEM’s proprietary designs which may be patented, now or at some time in the future. OEMs have, at times, claimed that
we have violated their patent rights by adapting our products to meet the requirements of their systems. It is our policy to, in unclear cases,
either obtain an opinion of patent counsel prior to marketing, or obtain a license from the patent holder. We are presently licensed by Sun
Microsystems and Silicon Graphics to sell memory products for certain of their products. However, there can be no assurance that product
designs will not be created in the future which will, in fact, be patented and for which patent holders will require the payment of substantial
royalties as a condition for our continued presence in the segment of the market covered by the patent or they may not give us a license.
Nor can there be any assurance that our existing products do not violate one or more existing patents.
 

We may lose an important customer.
 
During fiscal 2010, the largest ten customers accounted for approximately 34% of our revenues and one customer accounted for 11% of
our revenues. There can be no assurance that one or more of these customers will not cease or materially decrease their business with us in
the future and that our financial performance will not be adversely affected thereby.
 

Sales directly to OEM’s can make our revenues, earnings, backlog and inventory levels uneven .
 
Revenue and earnings from OEM sales may become uneven as order sizes are typically large and often a completed order cannot be
shipped until released by the OEM, e.g., to meet a “just in time” inventory requirement. This may occur at or near the end of an accounting
period. In such case, revenues and earnings could decline for the period and inventory and backlog could increase.
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We face competition from OEMs.
 
In the compatibles market we sell our products at a lower price than OEMs. Customers will often pay some premium for the “name brand”
product when buying additional memory and OEMs seek to exploit this tendency by having a high profit margin on memory products.
However, individual OEMs can change their policy and price memory products competitively. While we believe that with our
manufacturing efficiency and low overhead we still would be able to compete favorably with OEMs, in such an event profit margins and
earnings would be adversely affected. Also, OEMs could choose to use “free memory” as a promotional device in which case our ability to
compete would be severely impaired.
 

We face competition from DRAM manufacturers.
 
DRAM manufacturers not only sell their product as discreet devices, but also as finished memory modules. They primarily sell these
modules directly to OEMs and large distributors and as such compete with us. There can be no assurance that DRAM manufacturers will
not expand their market and customer base, and our profit margins and earnings could be adversely affected.
 

The market for our products may narrow over time.
 
The principal market for our memory products consists of the manufacturers, buyers and owners of workstations and enterprise servers,
classes of machines lying between large mainframe computers and personal computers. Personal computers are increasing in their power
and sophistication and, as a result, are now filling some of the computational needs traditionally filled by workstations. The competition for
the supply of after-market memory products in the PC industry is very competitive and to the extent we compete in this market we can be
expected to have lower profit margins. There can be no assurance that this trend will not continue in the future, and that our financial
performance will not be adversely affected.
 

A portion of our operations is designed to meet the needs of the very competitive Intel and AMD processor-based motherboard
market.
 
In addition to selling server memory systems, we develop, manufacture and market a variety of memory products for motherboards that are
Intel or AMD processor based. Many of these products are sold to OEMs and incorporated into computers and other equipment. This is an
intensely competitive market with
high volumes but lower margins.
 

We may make unprofitable acquisitions.
 
We actively seek to acquire complementary products and related intellectual property. The possibility exists that an acquisition will be
made at some time in the future. Uncertainty surrounds all acquisitions and it is possible that a particular acquisition may not result in a
benefit to shareholders, particularly in the short-term. In addition, there can be no assurance that the recently acquired business of MMB
will remain a profitable operating unit of ours or that expected savings from having a larger consolidated business operation will occur.
 

The investments we make in research and development may not lead to profitable new products.
 
We have implemented a strategy to introduce new and complementary products into our offerings portfolio, and expect to spend substantial
sums of money on research and development of such possible new products. These research and development expenditures may not result
in the identification or exploitation of any products that can be profitably sold by us.
 

We may be adversely affected by exchange rate fluctuations.
 
A portion of our accounts receivable and a portion of our expenses are denominated in foreign currencies. These proportions change over
time. As a result, our revenues and expenses may be adversely affected, from time to time, by changes in the relationship of the dollar to
various foreign currencies on foreign exchange markets. We do not currently hedge our foreign currency risks.
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We may incur intangible asset and goodwill impairment charges which could harm our profitability .
 
We periodically review the carrying values of our intangible assets and goodwill to determine whether such carrying values exceed the fair
market value. Our goodwill is subject to an annual review for goodwill impairment. If impairment testing indicates that the carrying value
exceeds its fair value, the intangible assets or goodwill is deemed impaired. Accordingly, an impairment charge would be recognized in the
period identified, which could reduce our profitability.
 

Our stock has limited liquidity.
 
Although our stock is publicly traded, it has been observed that this market is “thin.” As a result, thecommon stock may trade at a discount
to what would be its value if the stock enjoyed greater liquidity.
 

We are subject to the New Jersey Shareholders Protection Act.
 
This statute has the effect of prohibiting any “business combination” - a very broadly defined term - with any “interested shareholder”
unless the transaction is approved by the Board of Directors at a time before the interested shareholder had acquired a 10% ownership
interest. This prohibition of “business combinations” is for five years after the shareholder became an “interested shareholder” and
continues after that time period subject to certain exceptions. A practical consequence of this statute is that a hostile acquisition of our
company is unlikely to occur and hostile transactions which might be of benefit to our shareholders are unlikely to occur.

 
Risks Related to this Offering

 
Management will have broad discretion as to the use of the proceeds from this offering, and we may not use the proceeds

effectively.
 

Our management will have broad discretion as to the application of the net proceeds from this offering and could use them for purposes
other than those contemplated at the time of this offering. Our shareholders may not agree with the manner in which our management
chooses to allocate and spend the net proceeds. Moreover, our management may use the net proceeds for corporate purposes that may not
improve our financial condition or market value.

 
Shareholders will experience an immediate dilution in the net tangible book value per share of our common stock.
 

Since the price per share of our common stock being offered is substantially lower than the book value per share of our common stock,
shareholders will experience an immediate dilution in the net tangible book value of the common stock purchased in this offering.  See the
section entitled “Dilution” below for a more detailed discussion of the dilution associated with this offering.

 
The issuance of the shares pursuant to this offering may depress the market value of our common stock.
 

A significant number of shares of common stock may be sold in the market following this offering, which may depress the market price of
our common stock. Sales of a substantial number of shares of our common stock in the public market following this offering could cause
the market price of our common stock to decline. If there are more shares of common stock offered for sale than buyers are willing to
purchase, then the market price of our common stock may decline to a market price at which buyers are willing to purchase the offered
shares of common and sellers remain willing to sell the shares. All of the shares sold in the offering will be freely tradable without
restriction or further registration under the Securities Act.

 
There is no public market for the warrants to purchase common stock being offered in this offering.
 

There is no established public trading market for the warrants being offered in this offering, and we do not expect a market to develop. In
addition, we do not intend to apply for listing of the warrants on any securities exchange. Without an active market, the liquidity of the
warrants will be limited.
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The warrants are not immediately exercisable, and may not have any value if the price of our common stock does not exceed the
price of the warrants during the period in which the warrants are exercisable.

 
The warrants, which have an exercise price of $2.26 per share, are exercisable commencing six months and one day from the issuance date
and will terminate five years after the date the warrants first become exercisable. In the event our common stock price does not exceed the
exercise price of the warrants during the period when the warrants are exercisable, the warrants may not have any value.

 
Holders of our warrants will have no rights as a common stockholder until such holders exercise their warrants and acquire our

common stock.
 

Until holders of warrants acquire shares of our common stock upon exercise of the warrants, holders of warrants will have no rights with
respect to the shares of our common stock underlying such warrants. Upon exercise of the warrants, the holders thereof will be entitled to
exercise the rights of a common stockholder only as to matters for which the record date occurs after the exercise date.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus supplement, the accompanying prospectus, and the documents incorporated by reference herein and therein
contain forward-looking statements regarding our future performance. All forward-looking information is inherently uncertain and actual
results may differ materially from assumptions, estimates or expectations reflected or contained in the forward-looking statements as a
result of various factors, including those set forth under “Risk Factors” in this prospectus supplement and elsewhere in this prospectus
supplement, the accompanying prospectus, and the documents incorporated by reference herein and therein. In addition, such “Risk
Factors” may be updated from time to time by our filings under the Securities Exchange Act of 1934. Forward-looking statements convey
our current expectations or forecasts of future events. All statements contained in this prospectus supplement and the accompanying
prospectus other than statements of historical fact are forward-looking statements. Forward-looking statements include statements
regarding our future financial position, business strategy, budgets, projected costs, plans and objectives of management for future
operations. The words “may,” “continue,” “estimate,” “intend,” “plan,” “will,” “believe,” “project,” “expect,” “anticipate” and similar
expressions may identify forward-looking statements, but the absence of these words does not necessarily mean that a statement is not
forward-looking. With respect to the forward-looking statements, we claim the protection of the safe harbor for forward-looking statements
contained in the Private Securities Litigation Reform Act of 1995.
 

These forward-looking statements speak only as of the date each such statement is made. Unless required by law, we undertake no
obligation to publicly update or revise any forward-looking statements to reflect new information or future events or otherwise, and we do
not intend to provide such updates.

 
 

USE OF PROCEEDS
 

We expect the net proceeds from this offering to be up to approximately $3.0 million after deducting the placement agent fees, as
described in “Plan of Distribution,” and other estimated offering expenses payable by us, which include legal, accounting, filing fee and
various other fees and expenses associated with registering the securities and listing the common stock, and excluding the proceeds, if any,
from the exercise of the warrants issued in this offering. We intend to use the net proceeds from the sale of the securities under this
prospectus supplement for working capital and other general corporate purposes. Pending use of the net proceeds of this offering, we intend
to invest the net proceeds in short-term interest-bearing accounts.
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DILUTION
 

Our net tangible book value on January 31, 2011 was approximately $5,574,980, or $.62 per share of common stock. “Net tangible
book value” is total assets minus the sum of liabilities and intangible assets.  “Net tangible book value per share” is net tangible book value
divided by the total number of common shares outstanding.  After giving effect to the sale of 1,775,000 shares of common stock offered by
us in this offering, our pro forma net tangible book value on January 31, 2011 would have been approximately $8,545,020 million, or $.80
per share of common stock.

 
The adjustments made to determine pro forma net tangible book value per share are the following:
 
•      an increase in total assets to reflect the net proceeds of the offering as described under “Use of Proceeds”; and
 
•      the addition of the number of shares offered by this prospectus supplement to the number of shares outstanding as of January

31, 2011.
 

The following table illustrates the pro forma increase in net tangible book value of $0.18 per share and the dilution (the difference
between the offering price per share and net tangible book value per share) to new investors in this offering:
 

Public offering price per share $1.88
Net tangible book value per share on January 31, 2011 $0.62
Increase in net tangible book value per share attributable to this offering $0.18
Pro forma net tangible book value per share on January 31, 2011, after giving effect
to the offering

$0.80

Dilution per share to new investors in this offering $1.08
 
The total number of shares of our common stock outstanding after this offering is based on 8,928,309 shares outstanding as of January 31,
2011. This number excludes:
  

•  1,971,700 shares of common stock issuable upon exercise of outstanding stock options at a weighted average exercise price of $2.88
per share;

   
•  116,027 additional shares of common stock reserved for future issuance under our stock option plans; and
   
•  1,331,250 shares of common stock issuable upon exercise of warrants to be issued in connection with this offering.
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CAPITALIZATION
 

          The following table sets forth our capitalization as of January 31, 2011:
 

 •  on an actual basis, without giving effect to this offering;
    
 •  on an as adjusted basis to reflect the sale of securities offered by us, after deducting estimated offering expenses.
 
          This capitalization table should be read in conjunction with management’s discussion and analysis of results of operations and our
consolidated financial statements and related notes incorporated by reference into this prospectus supplement.

 
  As of January 31, 2011  
          Pro Forma,  
          As  
  Actual      Adjusted  
    
Total long-term liabilities   0       0 
             
Shareholders’ equity             
             
Common stock, par value $1.00, 54,000,000 shares authorized,
8,928,309 shares issued and outstanding, actual;
10,703,309 shares issued and outstanding, pro forma, as adjusted
(1)   8,928,309       10,703,309 
             
Additional paid in capital   8,473,478       9,668,518 
             
Accumulated deficit   (9,327,638)       (9,327,638) 
          
Total stockholders’ equity   8,074,149       11,044,189 
          
 
The total number of shares of our common stock outstanding after this offering is based on 8,928,309 shares outstanding as of January 31,
2011. This number excludes:
  

•  1,971,700 shares of common stock issuable upon exercise of outstanding stock options at a weighted average exercise price of $2.88
per share;

   
•  116,027 additional shares of common stock reserved for future issuance under our stock option plans; and
   
•  1,331,250 shares of common stock issuable upon exercise of warrants to be issued in connection with this offering.
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DESCRIPTION OF SECURITIES BEING OFFERED
 

In this offering, we are offering a maximum of up to 1,775,000 shares of our common stock and warrants to purchase up to an
additional 1,331,250 shares of our common stock. The securities will be sold in multiples of a fixed combination consisting of one share of
common stock and a 0.75 warrant, with each warrant being exercisable for one share of common stock, at an initial exercise price of $2.26
per share. We are offering the fixed combination at a negotiated price of $1.88 per fixed combination.

 
Common Stock
 
The following description of our common stock is a summary. It is not complete and is subject to and qualified in its entirety by

our Restated Certificate of Incorporation and Bylaws, a copy of each of which has been incorporated as an exhibit to the registration
statement of which this prospectus supplement forms a part.

 
As of the date of this prospectus supplement, our certificate of incorporation authorizes us to issue 54,000,000 shares of common

stock, par value $1.00 per share. We do not have any authorized preferred stock. As of April 30, 2011, 8,928,309 shares of common stock
were outstanding.

 
The material terms and provisions of our common stock are described under the caption “Description of Common Stock” starting

on page 9 of the accompanying prospectus.
 
Warrants
 
The material terms and provisions of the warrants being offered pursuant to this prospectus supplement and the accompanying

prospectus are summarized below. The summary is subject to, and qualified in its entirety by, the form of warrant which will be provided to
each purchaser in this offering and will be filed as an exhibit to a Current Report on Form 8-K to be filed with the SEC in connection with
this offering.

 
Each purchaser will receive, for each fixed combination purchased, one share of our common stock and 0.75 warrant, with each

warrant being exercisable for one share of common stock, at an initial exercise price of $2.26 per share. The warrants will be exercisable on
or after the date that is six months and one day after the date the warrants are issued and will terminate on the fifth anniversary of the date
the warrants become exercisable. The exercise price and the number of shares for which each warrant may be exercised is subject to
appropriate adjustment in the event of stock dividends, stock splits, reorganizations or similar events affecting our common stock and the
exercise price of warrants held by a purchaser (or such purchaser’s direct or indirect transferee) is subject to appropriate adjustment in the
event of cash dividends or other distributions to holders of shares of our common stock.

 
There is no established public trading market for the warrants, and we do not expect a market to develop. We do not intend to

apply to list the warrants on any securities exchange. Without an active market, the liquidity of the warrants will be limited. In addition, in
the event our common stock price does not exceed the per share exercise price of the warrants during the period when the warrants are
exercisable, the warrants will not have any value.

 
Holders of the warrants may exercise their warrants to purchase shares of our common stock by delivering an exercise notice,

appropriately completed and duly signed. In the event that the registration statement relating to the warrant shares is not effective, a holder
of warrants will have the right to exercise its warrants for a net number of warrant shares pursuant to the cashless exercise procedures
specified in the warrants. Warrants may be exercised in whole or in part, and any portion of a warrant not exercised prior to the termination
date shall be and become void and of no value. The absence of an effective registration statement or applicable exemption from registration
does not alleviate our obligation to deliver common stock issuable upon exercise of a warrant.

 
Upon the holder’s exercise of a warrant, we will issue the shares of common stock issuable upon exercise of the warrant within

three trading days of our receipt of notice of exercise.
 
The shares of common stock issuable on exercise of the warrants will be, when issued in accordance with the warrants, duly and

validly authorized, issued and fully paid and non-assessable. We will authorize and reserve at least that number of shares of common stock
equal to the number of shares of common stock issuable upon exercise of all outstanding warrants.
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If, at any time warrants are outstanding, we consummate any fundamental transaction, as described in the warrants and generally
including any consolidation or merger into another corporation, the consummation of a transaction whereby another entity acquires more
than 50% of our outstanding voting stock, or the sale of all or substantially all of our assets, the holder of any warrants will thereafter
receive upon exercise of the warrants, the securities or other consideration to which a holder of the number of shares of common stock then
deliverable upon the exercise of such warrants would have been entitled upon such consolidation or merger or other transaction.
Furthermore, we cannot enter into a fundamental transaction unless the successor entity assumes in writing all of our obligations to the
warrant holders.

 
The exercisability of the warrants may be limited in certain circumstances if, upon exercise, the holder or any of its affiliates

would beneficially own more than 4.99% of our common stock.
 
After the one year anniversary of the initial exercise date of the warrants, we will have the right to call the warrants for

cancellation for $.001 per share in the event that the volume weighted average price of our common stock for 20 consecutive trading days
exceeds $4.52.

 
THE HOLDER OF A WARRANT WILL NOT POSSESS ANY RIGHTS AS A STOCKHOLDER UNDER THAT WARRANT

UNTIL THE HOLDER EXERCISES THE WARRANT. THE WARRANTS MAY BE TRANSFERRED INDEPENDENT OF THE
COMMON STOCK WITH WHICH THEY WERE ISSUED, SUBJECT TO APPLICABLE LAWS.
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PLAN OF DISTRIBUTION

We have entered into a placement agency agreement, dated as of May 11, 2011, with Aegis Capital Corporation, which we refer to
as the placement agency agreement. Subject to the terms and conditions contained in the placement agency agreement, Aegis Capital
Corporation has agreed to act as our placement agent in connection with this offering. The placement agent is not purchasing or selling any
securities offered by this prospectus supplement and the accompanying prospectus, nor is the placement agent required to arrange the
purchase or sale of any specific number or dollar amount of the securities, but the placement agent has agreed to use its reasonable best
efforts to arrange for the sale of all of the securities in this offering and has proposed to arrange for the sale to one or more purchasers of the
securities offered pursuant to this prospectus supplement and the accompanying prospectus. There is no requirement that any minimum
number of units or dollar amount of units be sold in this offering and there can be no assurance that we will sell all or any of the units being
offered.

The placement agency agreement provides that the obligations of the placement agent and the investors are subject to certain
conditions precedent, including, among other things, the absence of any material adverse change in our business and the receipt of certain
opinions, letters and certificates from us or our counsel. We currently anticipate that the closing of this offering will take place on or about
May 17, 2011. On the closing date, the following will occur:

· we will receive funds in the amount of the aggregate purchase price;

· the placement agent will receive the placement agent fees in accordance with the terms of the placement agency
agreement; and

· we will deliver the securities to the investors.

Unless the investors have requested physical delivery, we will deposit the shares of common stock with The Depository Trust
Company upon receiving notice from the placement agent. At the closing, The Depository Trust Company will credit the shares of
common stock to the respective accounts of the investors, and we will subsequently deliver physical certificates for the Warrants.

We have agreed to pay the placement agent an aggregate fee equal to 7% of the gross proceeds received by us from investors in
connection with the sale of units in this offering; plus a non-accountable expense allowance equal to 1% of the gross proceeds received by
us from investors in connection with the sale of units in this offering. Subject to compliance with Financial Industry Regulatory Authority,
or FINRA, Rule 5110(f)(2)(D), we will reimburse the placement agent for actual legal and other expenses incurred by it in connection with
this offering in an amount up to $25,000 if this offering does not close.

 
The estimated offering expenses payable by us, are approximately $133,370, which includes legal, accounting and filing fees

various other fees and expenses associated with registering the securities and listing the common stock and the non-accountable expense
allowance payable to the placement agent. After deducting certain fees due to the placement agent and our estimated offering expenses, we
expect the net proceeds from this offering to be approximately $3.0 million if the maximum number of securities are sold.
 

The following table shows the per fixed combination and total placement agency fees we will pay to the placement agent in
connection with the sale of the securities offered pursuant to this prospectus supplement assuming the purchase of all of the securities
offered hereby:
 

Placement agency fees per fixed combination(1)  $ 0.13  
Total  $ 233,590  

_______________________________
(1) Does not include a non-accountable expense allowance in the amount of 1% of the gross proceeds, or $0.0188
per fixed combination.

 
Because there is no minimum offering amount required as a condition to closing in this offering, the actual total offering fees, if any, are
not presently determinable and may be substantially less than the maximum amount set forth above.
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We have agreed to indemnify the placement agent and certain other persons against certain liabilities relating to or arising out of
the placement agent’s activities under the placement agency agreement. We also have agreed to contribute to payments the placement agent
may be required to make in respect of such liabilities.

The placement agent has informed us that it will not engage in over allotment, stabilizing transactions or syndicate covering
transactions in connection with this offering.

From time to time in the ordinary course of business, the placement agent or its affiliates may in the future engage in investment
banking and/or other services with us for which they may receive compensation, but we have no current agreement in place with the
placement agent.

Our common stock is traded on the Nasdaq Capital Market under the symbol “DRAM.” The warrants to purchase common stock
issued to the investors in this offering are not expected to be eligible for trading on any market. The transfer agent for our common stock to
be issued in this offering is American Stock Transfer & Trust Company. We will act as transfer agent for the warrants being offered
hereby.

The description of the placement agent agreement contained herein does not purport to be complete and is qualified in its entirety
by reference to the placement agent agreement. A copy of the placement agent agreement will be filed as an exhibit to a Current Report on
Form 8-K to be filed with the SEC by us in connection with this offering.

A prospectus supplement and the accompanying prospectus in electronic format may be made available on the web sites
maintained by the placement agents and the placement agents may distribute the prospectus supplement and the accompanying prospectus
electronically. Additional information is set forth under the caption “Plan of Distribution” in the accompanying prospectus. For more
information, please see the section entitled “Incorporation of Certain Information by Reference” in this prospectus supplement.

LEGAL MATTERS
          

Certain legal matters relating to the validity of the common stock offered by this prospectus supplement and the accompanying
prospectus will be passed upon for us by Dillon, Bitar & Luther. The placement agent is being represented in connection with this offering
by Ellenoff Grossman & Schole LLP, New York, New York.
 
 

WHERE YOU CAN FIND ADDITIONAL INFORMATION
          

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy these
documents at the SEC’s Public Reference Room, which is located at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-
800-SEC-0330 for more information about the operation of the SEC’s Public Reference Room. In addition, the SEC maintains an Internet
website, which is located at http://www.sec.gov, which contains reports, proxy and information statements and other information regarding
issuers that file electronically with the SEC. Copies of our SEC filings are also available through our website (http://www.dataram.com) as
soon as reasonably practicable after we electronically file the material with, or furnish it to, the SEC. We do not incorporate by reference
into this prospectus supplement or the accompanying prospectus the information on, or accessible through, our website, and you should not
consider it as part of this prospectus supplement or the accompanying prospectus.

 
          We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933 to register the common stock
offered by this prospectus supplement. This prospectus supplement, which along with the accompanying prospectus, constitutes a part of
the registration statement, does not contain all of the information in the registration statement and the exhibits of the registration statement.
For further information with respect to us and our securities, we refer you to the registration statement and to the exhibits to the registration
statement. A copy of the registration statement may be inspected, without charge, at the offices of the SEC at 100 F Street, NE,
Washington, DC 20549, and copies of all or any part of the registration statement may be obtained from the SEC’s public reference room
at 100 F Street, NE, Washington, DC 20549, upon the payment of any fees required by the SEC. The registration statement is also available
on the SEC’s website at http://www.sec.gov.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

          The SEC allows us to “incorporate” into this prospectus supplement information that we file with the SEC in other documents. This
means that we can disclose important information to you by referring to other documents that contain that information. Any information
that we incorporate by reference is considered part of this prospectus supplement.
 
          Information contained in this prospectus supplement and information that we file with the SEC in the future and incorporate by
reference in this prospectus supplement automatically modifies and supersedes previously filed information, including information in
previously filed documents or reports that have been incorporated by reference in this prospectus supplement, to the extent the new
information differs from or is inconsistent with the old information. Any information so modified or superseded shall not be deemed, except
as so modified or superseded, to constitute a part of this prospectus supplement.
 

The following documents previously filed by us with the SEC are incorporated in this registration statement by reference:
 

· Annual report on Form 10-K for the fiscal year ended April 30, 2010, filed with the SEC on July 29, 2010.

· Definitive Proxy Statement pursuant to Section 14(a) of the Exchange Act, filed with the SEC on August 17, 2010.

· Quarterly Reports on Form 10-Q for the quarters ended July 31, 2010, October 31, 2010 and January 31, 2011, filed with
the SEC on September 13, 2010, December 13, 2010 and March 16, 2011, respectively.

· Current Reports on Form 8-K filed with the SEC on September 28, 2010, December 22, 2010 and February 17, 2011.

· The description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on January
27, 2000.

 
All reports and other documents that we file pursuant to Section 13(a) and 13(c), 14 and 15(d) of the Exchange Act prior to the

filing of a post-effective amendment which indicates that all securities offered hereunder have been sold or which deregisters all such
securities then remaining unsold shall be deemed to be incorporated by reference in this prospectus and to be a part hereof from the date of
filing of such reports and documents.
 

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, copies of these filings,
excluding all exhibits unless an exhibit has been specifically incorporated by reference in such filings, at no cost, upon written or oral
request made to:
 

Dataram Corporation
P.O. Box 7528

Princeton, NJ 08543
(609) 799-0071

 
You should rely only on the information provided in and incorporated by reference into this prospectus supplement and

the accompanying prospectus. We have not authorized anyone else to provide you with different information. You should not
assume that the information in this prospectus supplement or the accompanying prospectus is accurate as of any date other than
the date on the front cover of these documents.
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The information in this prospectus is not complete and may be changed. We will not sell the securities described 

in this document until the registration statement filed with the Securities and Exchange Commission is
declared effective. This prospectus is not an offer to sell these securities, nor are we soliciting an

offer to buy these securities in any state where the offer or sale is not permitted.
 
 

PRELIMINARY PROSPECTUS
 
 
 

SUBJECT TO COMPLETION, DATED March 31, 2011
 
 

Dataram Corporation
 
 

$20,000,000.00
 

Debt Securities
Common Stock

Warrants
Units

 
 

This prospectus provides you with a general description of debt and equity securities that we may offer and sell from time to time,
in one or more series or issuances. Each time we sell securities we will provide a prospectus supplement that will contain specific
information about the terms of that sale and may add to or update the information in this prospectus. You should carefully read this
prospectus and the applicable prospectus supplement as well as any documents incorporated or deemed to be incorporated in this prospectus
before you invest in any of our securities offered hereby. This prospectus may not be used to sell securities unless accompanied by a
prospectus supplement.

 
Dataram Corporation may offer and sell securities directly to purchasers or through one or more underwriters, dealers and/or

agents on a continuous or delayed basis. For additional information on the methods of sale, you should refer to the section entitled “Plan of
Distribution.” If any underwriters or agents are involved in the sale of any securities with respect to which this prospectus is being
delivered, the names of such underwriters or agents and any applicable discounts or commissions and over-allotment options will be set
forth in the prospectus supplement. The price to the public of such securities and the net proceeds we expect to receive from such sale will
also be set forth in a prospectus supplement.

 
Our common stock is listed on The Nasdaq Capital Market under the symbol “DRAM.” On March 28, 2011, the last reported sale

price of our common stock on The Nasdaq Capital Market was $2.19.
 
Investing in our common stock involves risk. See “Risk Factors” on page 6. You should carefully review the risks and uncertainties
described under the heading “Risk Factors” contained in the applicable prospectus supplement and under similar headings in the
documents that are incorporated by reference in this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
 
 

The date of this prospectus is March 31, 2011
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to
provide you with additional information or information different from that contained in this prospectus. The information contained or
incorporated by reference in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this
prospectus or of any sale of securities offered by this prospectus. Our business, financial condition, results of operations and prospects may
have changed since that date.
 
In this prospectus, the “Company”, “Dataram”, “we”, “us”, and “our” refer to Dataram Corporation and its subsidiaries. Our fiscal year
ends on April 30 of each calendar year. For example, fiscal year 2010 refers to the year ended April 30, 2010. Dataram is a registered
trademark of Dataram Corporation. This prospectus contains product names, trade names and trademarks of Dataram and other
organizations.
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ABOUT THIS PROSPECTUS
 
This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission (the “SEC” or
“Commission”) using a “shelf” registration process. Under this shelf process, we may sell:
 

· Debt securities;
· Common stock;
· Warrants; and
· Units

 
either separately or in units, in one or more offerings. This prospectus provides you with a general description of those securities. We will
offer our securities in amounts, at prices and on terms to be determined at the time we offer such securities. Each time we sell securities, we
will provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement
may also add, update or change information contained in this prospectus. Before purchasing any securities, you should carefully read this
prospectus and the applicable prospectus supplement and any applicable free writing prospectus together with the additional information
described under the headings “Where You Can Find More Information” and “Information Incorporated by Reference.” Under no
circumstances should the delivery to you of this prospectus or any offering or sales made pursuant to this prospectus create any implication
that the information contained in this prospectus is correct as of any time after the date of this prospectus.
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS
 
This prospectus and the information incorporated by reference include forward-looking statements, within the meaning of Section 27A of
the Securities Act of 1933, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, or the Exchange Act. These
statements are based on management’s current expectations or predictions of future results or events. We make these forward-looking
statements in reliance on the safe harbor provisions provided under the Private Securities Litigation Reform Act of 1995.
 
All statements, other than statements of historical fact, included in this prospectus and information incorporated by reference which relate
to performance, development or activities that we expect or anticipate will or may happen in the future, are forward-looking statements.
Other forward-looking statements may be identified by the use of forward-looking words such as “believe,” “expect,” “may,” “might,”
“will,” “should,” “seek,” “could,” “approximately,” “intend,” “plan,” “estimate,” or “anticipate” or the negative of those words or other
similar expressions.
 
Forward-looking statements involve inherent risks and uncertainties and are based on numerous assumptions. They are not guarantees of
future performance. A number of important factors could cause actual results to differ materially from those in the forward-looking
statement. Some factors include:
 

· our ability to obtain financing or sell assets and achieve levels of revenue and cost reductions that are adequate to support our capital
and operating requirements;

· our ability to remain competitive and a leader in our industries and our future growth, our industries, and the economy in general;
· our ability to achieve structural and material cost reductions without impacting product development or manufacturing execution;
· expected improvements in our product and technology development programs;
· our ability to successfully develop, introduce, market and qualify new products;
· our ability to identify and acquire suitable acquisition targets and difficulties in integrating recent or future acquisitions into our

operations;
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· other risks and uncertainties described in our filings with the SEC such as: cancellations, rescheduling, or delays in product
shipments; manufacturing capacity constraints; lengthy sales and qualification cycles; difficulties in the production process; changes
in semiconductor industry growth; increased competition; delays in developing and commercializing new products; and other
factors.

 
Forward-looking statements contained herein are made only as of the date made, and we do not undertake any obligation to update them to
reflect events or circumstances after the date of this prospectus to reflect the occurrence of unanticipated events.
 
Business Summary
 

We are a developer, manufacturer and marketer of large capacity memory products primarily used in high performance network
servers and workstations. We provide customized memory solutions for original equipment manufacturers (OEMs) and compatible memory
for leading brands including Dell, HP, IBM and Sun Microsystems. We also manufacture a line of memory products for Intel and AMD
motherboard based servers. We have developed and are continuing the development of a line of high performance storage caching products
(our “XcelaSAN” product line). XcelaSAN is a unique intelligent Storage Area Network (“SAN”) optimization solution designed to
deliver substantive application performance improvement to applications such as Oracle, SQL and VMware. XcelaSAN augments existing
storage systems by transparently applying intelligent caching algorithms that serve the most active block-level data from high-speed
storage, creating an intelligent, virtual solid state SAN, allowing organizations to dramatically increase the performance of their business-
critical applications without the costly hardware upgrades or over-provisioning of storage typically found in current solutions for increased
performance. We have made and are continuing to make significant investments in research and development in XcelaSAN.
 

Our memory products are sold worldwide to OEMs, distributors, value-added resellers and end-users. We have a manufacturing
facility in the United States with sales offices in the United States, Europe and Japan.

 
We are an independent memory manufacturer specializing in high capacity memory and competes with several other large

independent memory manufacturers as well as the OEMs mentioned above. The primary raw material used in producing memory boards is
dynamic random access memory (DRAM) chips. The purchase cost of DRAMs is the largest single component of the total cost of a
finished memory board. Consequently, average selling prices for computer memory boards are significantly dependent on the pricing and
availability of DRAM chips.
 

On March 31, 2009, we acquired certain assets of Micro Memory Bank, Inc. (MMB), a privately held corporation. MMB is a
manufacturer of legacy to advanced solutions in laptop, desktop and server memory products. The acquisition expanded our memory
product offerings and routes to market.
 

Our principal executive office is located at 186 Princeton Road (Route 571), West Windsor, New Jersey 08550, our telephone
number is (609) 799-0071, our fax is (609) 799-6734 and our website is located at http://www.dataram.com. Proxy Statements, Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and all amendments thereto, are available on
this website free of charge. For specific information about our company, our products or the markets we serve, please visit our website at
http://www.dataram.com. The information contained in or linked to our website is not part of this prospectus.
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RISK FACTORS
 
Investing in our securities involves risks. You should carefully read and consider the risk factors and other disclosures relating to any
investment in securities issued by Dataram Corporation set forth below, as well as those described in the SEC reports incorporated by
reference herein, as updated by annual, quarterly and other reports and documents we file with the SEC after the date of this prospectus and
that are also incorporated by reference herein. Before making an investment decision, you should carefully consider those risks as well as
other information we include or incorporate by reference in this prospectus and the applicable prospectus supplement. The risks and
uncertainties we have described are not the only ones facing our company. Additional risks and uncertainties not presently known to us or
that we currently consider immaterial may also affect our business operations. To the extent a particular offering implicates additional risk,
we will include a discussion of those risks in the applicable prospectus supplement.
 

WE MAY NEED TO OBTAIN ADDITIONAL WORKING CAPITAL FOR CONTINUED RESEARCH AND
DEVELOPMENT. The development of the XcelaSAN product line has required and will continue to require substantial capital investment.
We believe that we have obtained sufficient financing for the continued development of the products through fiscal 2011. However, such
financing may not be sufficient for our purposes and additional sources of financing may not be available if needed. If we require and are
unable to raise additional funds, we may need to delay, scale-back or eliminate some or all of our research and product development
programs and/or license third parties to develop and commercialize products or technologies that we would otherwise seek to develop and
commercialize ourselves.
 

WE MAY HAVE TO SUBSTANTIALLY INCREASE OUR WORKING CAPITAL REQUIREMENTS IN THE EVENT OF
DRAM ALLOCATIONS. Over the past 20 years, availability of DRAMs has swung back and forth from oversupply to shortage. In times
of shortage, we have been forced to invest substantial working capital resources in building and maintaining inventory. At such times we
have bought DRAMs in excess of our customers’ needs in order to ensure future allocations from DRAM manufacturers. In the event of a
shortage, we may not be able to obtain sufficient DRAMs to meet customers’ needs in the short term, and we may have to invest substantial
working capital resources in order to meet long-term customer needs.
 

WE COULD SUFFER LOSSES IF DRAM PRICES DECLINE SUBSTANTIALLY. We are at times required to maintain
substantial inventories during periods of shortage and allocation. Thereafter, during periods of increasing availability of DRAMs and
rapidly declining prices, we have been forced to write down inventory. There can be no assurance that we will not suffer losses in the
future based upon high inventories and declining DRAM prices.
 

OUR PRODUCTS MAY VIOLATE OTHERS’ PATENTS. Certain of our products are designed to be used with proprietary
computer systems built by various OEM manufacturers. We often have to comply with the OEM’s proprietary designs which may be
patented, now or at some time in the future. OEMs have, at times, claimed that we have violated their patent rights by adapting our
products to meet the requirements of their systems. It is our policy to, in unclear cases, either obtain an opinion of patent counsel prior to
marketing, or obtain a license from the patent holder. We are presently licensed by Sun Microsystems and Silicon Graphics to sell memory
products for certain of their products. However, there can be no assurance that product designs will not be created in the future which will,
in fact, be patented and which patent holders will require the payment of substantial royalties as a condition for our continued presence in
the segment of the market covered by the patent or they may not give us a license. Nor can there be any assurance that our existing
products do not violate one or more existing patents.
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WE MAY LOSE AN IMPORTANT CUSTOMER. During fiscal 2010, the largest ten customers accounted for approximately
34% of our revenues and one customer accounted for 11% of our revenues. There can be no assurance that one or more of these customers
will not cease or materially decrease their business with us in the future and that our financial performance will not be adversely affected
thereby.
 

SALES DIRECTLY TO OEM’S CAN MAKE OUR REVENUES, EARNINGS, BACKLOG AND INVENTORY LEVELS
UNEVEN. Revenue and earnings from OEM sales may become uneven as order sizes are typically large and often a completed order
cannot be shipped until released by the OEM, e.g., to meet a “just in time” inventory requirement. This may occur at or near the end of an
accounting period. In such case, revenues and earnings could decline for the period and inventory and backlog could increase.
 

WE FACE COMPETITION FROM OEMs. In the compatibles market we sell our products at a lower price than OEMs.
Customers will often pay some premium for the “name brand” product when buying additional memory and OEMs seek to exploit this
tendency by having a high profit margin on memory products. However, individual OEMs can change their policy and price memory
products competitively. While we believe that with our manufacturing efficiency and low overhead we still would be able to compete
favorably with OEMs, in such an event profit margins and earnings would be adversely affected. Also, OEMs could choose to use “free
memory” as a promotional device in which case our ability to compete would be severely impaired.
 

WE FACE COMPETITION FROM DRAM MANUFACTURERS. DRAM manufacturers not only sell their product as discreet
devices, but also as finished memory modules. They primarily sell these modules directly to OEMs and large distributors and as such
compete with us. There can be no assurance that DRAM manufacturers will not expand their market and customer base, and our profit
margins and earnings could be adversely affected.
 

THE MARKET FOR OUR PRODUCTS MAY NARROW OVER TIME. The principal market for our memory products consists
of the manufacturers, buyers and owners of workstations and enterprise servers, classes of machines lying between large mainframe
computers and personal computers. Personal computers are increasing in their power and sophistication and, as a result, are now filling
some of the computational needs traditionally filled by workstations. The competition for the supply of after-market memory products in
the PC industry is very competitive and to the extent we compete in this market we can be expected to have lower profit margins. There can
be no assurance that this trend will not continue in the future, and that our financial performance will not be adversely affected.
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A PORTION OF OUR OPERATIONS IS DESIGNED TO MEET THE NEEDS OF THE VERY COMPETITIVE INTEL AND
AMD PROCESSOR-BASED MOTHERBOARD MARKET. In addition to selling server memory systems, we develop, manufacture and
market a variety of memory products for motherboards that are Intel or AMD processor based. Many of these products are sold to OEMs
and incorporated into computers and other equipment. This is an intensely competitive market with high volumes but lower margins.
 

WE MAY MAKE UNPROFITABLE ACQUISITIONS. We actively seek to acquire complementary products and related
intellectual property. The possibility exists that an acquisition will be made at some time in the future. Uncertainty surrounds all
acquisitions and it is possible that a particular acquisition may not result in a benefit to shareholders, particularly in the short-term. In
addition, there can be no assurance that the recently acquired business of MMB will be, or remain, a profitable operating unit of ours or that
expected savings from having a larger consolidated business operation will occur.
 

THE INVESTMENTS WE MAKE IN RESEARCH AND DEVELOPMENT MAY NOT LEAD TO PROFITABLE NEW
PRODUCTS. We have implemented a strategy to introduce new and complementary products into our offerings portfolio, and expect to
spend substantial sums of money on research and development of such possible new products. These research and development
expenditures may not result in the identification or exploitation of any products that can be profitably sold by us.
 

WE MAY BE ADVERSELY AFFECTED BY EXCHANGE RATE FLUCTUATIONS. A portion of our accounts receivable and
a portion of our expenses are denominated in foreign currencies. These proportions change over time. As a result, our revenues and
expenses may be adversely affected, from time to time, by changes in the relationship of the dollar to various foreign currencies on foreign
exchange markets. We do not currently hedge our foreign currency risks.
 

WE MAY INCUR INTANGIBLE ASSET AND GOODWILL IMPAIRMENT CHARGES WHICH COULD HARM OUR
PROFITABILITY. We periodically review the carrying values of our intangible assets and goodwill to determine whether such carrying
values exceed the fair market value. Our goodwill is subject to an annual review for goodwill impairment. If impairment testing indicates
that the carrying value exceeds its fair value, the intangible assets or goodwill is deemed impaired. Accordingly, an impairment charge
would be recognized in the period identified, which could reduce our profitability.
 

OUR STOCK HAS LIMITED LIQUIDITY. Although our stock is publicly traded, it has been observed that this market is “thin.”
As a result, the common stock may trade at a discount to what would be its value if the stock enjoyed greater liquidity.
 

WE ARE SUBJECT TO THE NEW JERSEY SHAREHOLDERS PROTECTION ACT. This statute has the effect of prohibiting
any “business combination” - a very broadly defined term - with any “interested shareholder” unless the transaction is approved by the
Board of Directors at a time before the interested shareholder had acquired a 10% ownership interest. This prohibition of “business
combinations” is for five years after the shareholder became an “interested shareholder” and continues after that time period subject to
certain exceptions. A practical consequence of this statute is that a hostile acquisition of our company is unlikely to occur and hostile
transactions which might be of benefit to our shareholders are unlikely to occur.
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USE OF PROCEEDS
 
Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds from the sale of securities for one or more
of the following:
 

· repayment of debt;
· acquisitions;
· capital expenditures;
· redemption or repurchase of any debt outstanding; and
· working capital and general corporate purposes.

 
Pending any specific application, we may initially invest funds in marketable short-term, interest-bearing securities.
 
 
DILUTION OF EXISTING COMMON STOCK
 
Information (if any) regarding the securities offered will be included in the relevant prospectus supplement.
 
 
DESCRIPTION OF COMMON STOCK
 
The following is a description of our common stock. It does not purport to be complete and is subject to, and qualified in its entirety by, the
provisions of our Restated Certificate of Incorporation and By-Laws, forms of which have previously been filed and are incorporated by
reference into this prospectus, and by the applicable provisions of New Jersey law. See “Anti-takeover Effects of Provisions of Our
Restated Certificate of Incorporation and By-Laws” for more information regarding the provisions of our Restated Certificate of
Incorporation and By-Laws that could effect an extraordinary corporate transaction.
 
General Matters
 
Our authorized capital stock consists of 54,000,000 shares of common stock, $1.00 par value per share. As of March 28 2011, we had
8,928,309 shares of common stock issued and outstanding. We do not have any authorized preferred stock.
 
Holders of common stock are entitled to one vote per share on matters to be voted upon by the shareholders of the Company. The holders
of common stock are entitled to receive ratably such dividends, if any, as may be declared by the Board of Directors out of funds legally
available therefore. In the event of our liquidation, dissolution or winding up, the holders of common stock are entitled to share ratably in
all assets remaining after payment of liabilities. The common stock has no preemptive, redemption, conversion or other subscription rights.
The outstanding shares of common stock are, and the shares offered by us in any offering will be, when issued and paid for, fully paid and
nonassessable.
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Transfer Agent and Registrar
 
The Transfer Agent and Registrar for our common stock is American Stock Transfer and Trust Company, New York, New York.
 
Listing
 
Our shares of common stock are quoted on The Nasdaq Capital Market under the symbol “DRAM”.
 
DESCRIPTION OF DEBT SECURITIES
 

The following description of the terms of the debt securities sets forth certain general terms and provisions of the debt securities to
which any prospectus supplement may relate. The particular terms of the debt securities offered by any prospectus supplement and the
extent, if any, to which these general provisions may apply to those debt securities will be described in the prospectus supplement relating
to those debt securities. Accordingly, for a description of the terms of a particular issue of debt securities, reference must be made to both
the prospectus supplement relating thereto and to the following description.
 
General
 
We may issue debt securities from time to time in one or more series. The debt securities will be general obligations of Dataram
Corporation. The debt securities may be issued on a secured or unsecured, senior or subordinated basis. In the event that any series of debt
securities will be subordinated to other indebtedness that we have outstanding or may incur, the terms of the subordination will be set forth
in the prospectus supplement relating to the subordinated debt securities. Debt securities may be issued under one or more indentures
between us and one or more trustees named in the relevant prospectus supplement, which we refer to as the trustee. Any statements made in
this prospectus relating to the indenture and the debt securities to be issued under the indenture are summaries of certain terms and
provisions of the form of indenture that has been filed as Exhibit 4.2 to the registration statement of which this prospectus forms a part and
are not complete. You should read the indenture for provisions that may be important to you. In addition, we will file as exhibits to an
amendment to the registration statement of which this prospectus is a part, or will incorporate by reference from a current report on Form 8-
K that we file with the SEC, as applicable, any supplemental indentures or other agreements that describe the terms of the series of debt we
are offering before the issuance of the related series debt. You should therefore consult those supplemental agreements to obtain amended
or updated information regarding the relevant series of debt.
 
The prospectus supplement relating to a particular series of debt securities will describe the terms of such debt securities being offered,
including:
 

· the title;
· the maturity date;
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· the interest rate, if any, and the method for calculating the interest rate;
· the interest payment dates and the record dates for the interest payments;
· any mandatory or optional redemption terms or prepayment, conversion, and sinking fund terms;
· provisions regarding amendment of the terms of any indenture or other agreement pursuant to which debt is issued;
· the place where we will pay principal and interest;
· if other than denominations of $1,000 or multiples of $1,000 in excess thereof, the denominations the debt securities will be issued

in;
· whether the debt securities will be issued in the form of global securities or certificates;
· additional provisions, if any, relating to defeasance;
· the currency or currencies, if other than the currency of the United States, in which principal and interest will be paid;
· any United States federal income tax consequences;
· the dates on which premium, if any, will be paid;
· our right, if any, to defer payment of interest and the maximum length of this deferral period;
· any listing on a securities exchange;
· limits on aggregate principal amount;
· terms of subordination of any subordinated debt securities;
· a description of the collateral securing the debt obligations, if any:
· events of default, cure periods and remedies available;
· information regarding the trustee, if any;
· the initial public offering price; and
· other specific terms, including any additional events of default or covenants.

 
We may, from time to time, without notice to or the consent of registered holders of a particular series of debt securities, create and issue
further securities ranking pari passu with that series of debt securities in all respects (or in all respects except for the payment of interest
accruing prior to the issue date of such further debt securities or except for the first payment of interest following the issue date of such
further debt securities) and so that such further debt securities shall be consolidated and form a single series with that particular series of
debt securities and shall have the same terms as to status, redemption or otherwise as that series of debt securities.
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We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various
maturities, at par, at a premium, or at a discount. The indenture does not limit our ability to issue convertible or subordinated debt
securities. Any conversion or subordination provisions of a particular series of debt securities will be set forth in the officer’s certificate or
supplemental indenture related to that series of debt securities and will be described in the relevant prospectus supplement. Such terms may
include provisions for conversions, either mandatory, at the option of the holder or at our option, in which case the number of shares of
common stock, preferred stock or other securities to be received by the holders of debt securities would be calculated as of a time and in the
manner stated in the prospectus supplement.
 
The debt securities will be issuable only in fully registered form without coupons or in the form of one or more global securities, as
described below under “Global Securities”. Unless the prospectus supplement specifies otherwise, debt securities denominated in U.S.
dollars will be issued only in denominations of U.S.$1,000 and any integral multiple of U.S.$1,000 in excess thereof. The prospectus
supplement relating to debt securities denominated in a foreign or composite currency will specify the authorized denominations.
 
If the amount of payments of principal of and premium, if any, or any interest on debt securities of any series is determined with reference
to any type of index or formula or changes in prices of particular securities or commodities, the federal income tax consequences, specific
terms and other information with respect to these debt securities and this index or formula, securities or commodities will be described in
the relevant prospectus supplement.
 
If the principal of and premium, if any, or any interest on debt securities of any series are payable in a foreign or composite currency, the
restrictions, elections, federal income tax consequences, specific terms and other information with respect to such debt securities and such
currency will be described in the relevant prospectus supplement.
 
Payment of principal of and premium, if any, on debt securities will be made in the designated currency against surrender of any debt
securities at the Corporate Trust Office of the trustee in The City of New York. Unless otherwise indicated in the prospectus supplement,
payment of any installment of interest on debt securities will be made to the person in whose name a relevant debt security is registered at
the close of business on the regular record date for such interest. Unless otherwise indicated in the prospectus supplement, payments of
such interest will be made at the Corporate Trust Office of the trustee in The City of New York or by a check in the designated currency
mailed to the holder at such holder’s registered address.
 
Debt securities may be issued as original issue discount securities to be offered and sold at a substantial discount below their stated
principal amount. Federal income tax consequences and other special considerations applicable to any original issue discount securities will
be described in the relevant prospectus supplement. “Original issue discount security” means any debt security that provides for an amount
less than the principal amount thereof to be due and payable upon a declaration of acceleration of the maturity thereof upon the occurrence
of an event of default and the continuation thereof.
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Covenants
 
Consolidation, Merger and Sale of Assets
 
Unless otherwise provided in a prospectus supplement, we will agree under the indenture that we will not consolidate with or merge into, or
convey, transfer or lease all or substantially all of our properties and assets to, any Person (a “Successor Person”), and will not permit any
Person to merge into us in a transaction in which we are not the surviving entity, unless:
 
(i) the Successor Person (if not Dataram) is a corporation, limited liability company, partnership or trust organized and validly existing
under the laws of any domestic jurisdiction and assumes our obligations on any outstanding debt securities and under the indenture;
 
(ii) immediately after giving effect to the transaction, and treating any Indebtedness which becomes our obligation as a result of the
transaction as having been incurred by us at the time of the transaction, no event of default and no event which, after notice or lapse of time
or both, would become an event of default, shall have occurred and be continuing; and
 
(iii) the trustee receives an officers’ certificate and an opinion of counsel stating that such action complies with this covenant.
 
 
Events of Default
 
The indenture specifies that each of the following will constitute an event of default with respect to the debt securities of a particular series:
 
(a) failure to pay principal of any debt security of that series at its maturity;
 
(b) failure to pay any interest on any debt security of that series when due, continued for 30 days;
 
(c) failure to deposit any sinking fund payment, when and as due by the terms of that series;
 
(d) failure to perform any covenant of ours applicable to that series in the indenture, continued for 60 days after written notice of such
failure is given by the trustee or the holders of at least 25% in principal amount of the outstanding debt securities of that series, as provided
in the indenture; and
 
(e) certain events in bankruptcy, insolvency or reorganization.
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If an event of default (other than an event of default described in clause (e) above) shall occur and be continuing, either the trustee or the
holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series by notice as provided in the indenture
may declare the principal amount of such series of the debt securities to be due and payable immediately. If an event of default described in
clause (e) above shall occur, the principal amount of all the outstanding debt securities of that series will automatically, and without any
action by the trustee or any holder, become immediately due and payable. After any such acceleration, but before a judgment or decree for
payment of the money due, the holders of a majority in aggregate principal amount of the outstanding debt securities of a particular series
may, under certain circumstances, rescind and annul such acceleration if all events of default, other than the non-payment of accelerated
principal, have been cured or waived as provided in the indenture. For information as to waiver of defaults, see “Modification and
Waiver.”
 
Subject to the provisions of the indenture relating to the duties of the trustee in case an event of default shall occur and be continuing, the
trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of the
holders, unless such holders shall have offered to the trustee reasonable indemnity. Subject to such provisions for the indemnification of the
trustee, the holders of a majority in aggregate principal amount of the outstanding debt securities of that series will have the right to direct
the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred
on the trustee with respect to such series of the debt securities.
 
No holder of a debt security will have any right to institute any proceeding with respect to the indenture, or for the appointment of a
receiver or a trustee, or for any other remedy thereunder, unless:
 
(i) such holder has previously given to the trustee written notice of a continuing event of default with respect to such series of the debt
securities;
 
(ii) the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request, and
such holder or holders have offered reasonable indemnity, to the trustee to institute such proceeding as trustee; and
 
(iii) the trustee has failed to institute such proceeding, and has not received from the holders of a majority in aggregate principal amount of
the outstanding debt securities of that series a direction inconsistent with such request, within 60 days after such notice, request and offer.
However, such limitations do not apply to a suit instituted by a holder of a debt security for the enforcement of payment of the principal of
or interest on such debt security on or after the applicable due date specified in such debt security.
 
 
Modification and Waiver
 
Together with the trustee, we may modify the indenture without the consent of any holder for certain purposes, including evidencing the
succession of another person to us and such person’s assumption of our obligations under the indenture, adding to our covenants or events
of default, establishing forms or terms of debt securities, curing ambiguities and other purposes which do not adversely affect the holders in
any material respect.
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Other modifications and amendments of the indenture may be made by us and the trustee with the consent of the holders of at least a
majority in aggregate principal amount of each series of the outstanding debt securities that is affected by such modification or amendment,
all holders of all such affected series voting together as one class.
 
No such modification or amendment may, without the consent of the holder of each outstanding debt security affected thereby:
 
(a) change the stated maturity of the principal of, or any installment of interest on, or the redemption price of, any such debt security;
 
(b) reduce the principal amount of or interest on, any such debt security;
 
(c) change currency of payment of principal of or interest on, any such debt security;
 
(d) impair the right to institute suit for the enforcement of any payment on any such debt security;
 
(e) reduce the percentage in principal amount of outstanding debt securities of a particular series, the consent of whose holders is required
for modification or amendment of the indenture, or for waiver of compliance with certain provisions of the indenture or waiver of certain
defaults; or
 
(f) modify such provisions with respect to modification and waiver.
 
The holders of at least a majority in principal amount of each series of the outstanding debt securities that is affected by such waiver, all
holders of all such affected series voting together as one class, may waive our compliance with certain restrictive provisions of the
indenture, and may waive any past default under the indenture, except a default in the payment of principal or interest and certain covenants
and provisions of the indenture which cannot be amended without the consent of the holder of each outstanding debt security affected by
such default.
 
Defeasance and Discharge; Covenant Defeasance
 
Unless the terms of a particular series provide otherwise, we may elect, at our option at any time, to have the indenture provisions relating
to defeasance and discharge of indebtedness, or relating to defeasance of certain restrictive covenants in the indenture, applied to any series
of the outstanding debt securities.
 
Defeasance and Discharge
 
The indenture provides that upon our exercise of our option to have the provisions relating to defeasance and discharge applied to a
particular series of the debt securities, we will be discharged from all our obligations with respect to such series of the debt securities
(except for certain obligations to exchange or register the transfer of debt securities, to replace stolen, lost or mutilated debt securities, to
maintain paying agencies and to hold moneys for payment in trust) upon the deposit in trust for the benefit of the holders of the debt
securities of such series of money or U.S. government obligations, or both, which, through the payment of principal and interest in respect
thereof in accordance with their terms, will provide money in an amount sufficient to pay the principal of and interest on the debt securities
of such series at maturity in accordance with the terms of the indenture and such debt securities. Such defeasance or discharge may occur
only if, among other things, we have delivered to the trustee an opinion of counsel to the effect that we have received from, or there has
been published by, the United States Internal Revenue Service a ruling, or there has been a change in tax law, in either case to the effect
that holders of the debt securities of such series will not recognize gain or loss for federal income tax purposes as a result of such deposit,
defeasance and discharge and will be subject to federal income tax on the same amount, in the same manner and at the same times as would
have been the case if such deposit, defeasance and discharge were not to occur.
 

15



 

Defeasance of Certain Covenants
 
The indenture provides that, upon our exercise of our option to have the provisions relating to defeasance of certain restrictive covenants
applied to a particular series of the debt securities, we may, with respect to such series, omit to comply with certain restrictive covenants,
including those described under “-Consolidation, Merger and Sale of Assets,” and the occurrence of certain events of default, which are
described above in clause (d) under “Events of Default,” will be deemed not to be or result in an event of default, in each case with respect
to such series.
 
We, in order to exercise such option, will be required, among other things:
 
(1) to deposit, in trust for the benefit of the holders of such series of the debt securities, money or U.S. government obligations, or both,
which, through the payment of principal and interest in respect thereof in accordance with their terms, will provide money in an amount
sufficient to pay the principal of and interest on such series of the debt securities at maturity in accordance with the terms of the indenture
and such debt securities, and
 
(2) to deliver to the trustee an opinion of counsel to the effect that holders of such series of the debt securities will not recognize gain or
loss for federal income tax purposes as a result of such deposit and defeasance of certain obligations and will be subject to federal income
tax on the same amount, in the same manner and at the same times as would have been the case if such deposit and defeasance were not to
occur.
 
In the event we exercise this option and the debt securities are declared due and payable because of the occurrence of any event of default,
the amount of money and U.S. government obligations so deposited in trust would be sufficient to pay amounts due on that series of the
debt securities at maturity but may not be sufficient to pay amounts due on that series of the debt securities upon any acceleration resulting
from such event of default. In such case, we would remain liable for such payments.
 
Regarding the Trustee
 
The indenture provides that, except during the continuance of an event of default, the trustee will perform only such duties as are
specifically set forth in the indenture. During the existence of an event of default, the trustee will exercise such rights and powers vested in
it under the indenture and use the same degree of care and skill in its exercise as a prudent person would exercise under the circumstances
in the conduct of such person’s own affairs.
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The indenture and provisions of the Trust Indenture Act incorporated by reference therein contain limitations on the rights of the trustee,
should it become a creditor of us, to obtain payment of claims in certain cases or to realize on certain property received by it in respect of
any such claim as security or otherwise. The trustee is permitted to engage in other transactions with us or any affiliate of us; provided,
however, that if it acquires any conflicting interest (as defined in the indenture or in the Trust Indenture Act), it must eliminate such conflict
or resign.
 
The trustee for any debt securities will be set forth in the applicable prospectus supplement.
 
Form of Debt Securities
 
Each debt security will be represented either by a certificate issued in definitive form to a particular investor or by one or more global
securities representing the entire issuance of securities. Certificated securities in definitive form and global securities will be issued in
registered form.
 
Definitive securities name you or your nominee as the owner of the security, and in order to transfer or exchange these securities or to
receive payments other than interest or other interim payments, you or your nominee must physically deliver the securities to the trustee,
registrar, paying agent or other agent, as applicable.
 
Global securities name a depositary or its nominee as the owner of the debt securities represented by these global securities. The depositary
maintains a computerized system that will reflect each investor’s beneficial ownership of the securities through an account maintained by
the investor with its broker/dealer, bank, trust company or other representative, as we explain more fully below.
 
Global Securities
 
We may issue the debt securities in whole or in part in the form of one or more fully registered global securities that will be deposited with
a depositary or its nominee identified in the prospectus supplement relating to that series and registered in the name of that depositary or
nominee. In those cases, one or more registered global securities will be issued in a denomination or aggregate denominations equal to the
portion of the aggregate principal or face amount of the securities to be represented by registered global securities. Unless and until it is
exchanged in whole for securities in definitive registered form, a registered global security may not be transferred except as a whole by and
among the depositary for the registered global security, the nominees of the depositary or any successors of the depositary or those
nominees.
 
If not described below, any specific terms of the depositary arrangement with respect to any securities to be represented by a registered
global security will be described in the prospectus supplement relating to those securities. We anticipate that the following provisions will
apply to all depositary arrangements.
 

17



 

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that have accounts with the
depositary or persons that may hold interests through participants. Upon the issuance of a registered global security, the depositary will
credit, on its book-entry registration and transfer system, the participants’ accounts with the respective principal or face amounts of the
securities beneficially owned by the participants. Any dealers, underwriters or agents participating in the distribution of the securities will
designate the accounts to be credited. Ownership of beneficial interests in a registered global security will be shown on, and the transfer of
ownership interests will be effected only through, records maintained by the depositary, with respect to interests of participants, and on the
records of participants, with respect to interests of persons holding through participants. The laws of some states may require that some
purchasers of securities take physical delivery of these securities in definitive form. These laws may impair your ability to own, transfer or
pledge beneficial interests in registered global securities.
 
So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its nominee, as the case
may be, will be considered the sole owner or holder of the securities represented by the registered global security for all purposes under the
indenture. Except as described below, owners of beneficial interests in a registered global security will not be entitled to have the securities
represented by the registered global security registered in their names, will not receive or be entitled to receive physical delivery of the
securities in definitive form and will not be considered the owners or holders of the securities under the indenture. Accordingly, each person
owning a beneficial interest in a registered global security must rely on the procedures of the depositary for that registered global security
and, if that person is not a participant, on the procedures of the participant through which the person owns its interest, to exercise any rights
of a holder under the indenture. We understand that under existing industry practices, if we request any action of holders or if an owner of a
beneficial interest in a registered global security desires to give or take any action that a holder is entitled to give or take under the
indenture, the depositary for the registered global security would authorize the participants holding the relevant beneficial interests to give
or take that action, and the participants would authorize beneficial owners owning through them to give or take that action or would
otherwise act upon the instructions of beneficial owners holding through them.
 
Principal, premium, if any, and interest payments on debt securities represented by a registered global security registered in the name of a
depositary or its nominee will be made to the depositary or its nominee, as the case may be, as the registered owner of the registered global
security. None of Dataram, the trustee or any agent of Dataram or agent of the trustee will have any responsibility or liability for any aspect
of the records relating to payments made on account of beneficial ownership interests in the registered global security or for maintaining,
supervising or reviewing any records relating to those beneficial ownership interests.
 
We expect that the depositary for any of the securities represented by a registered global security, upon receipt of any payment of principal,
premium or interest to holders on that registered global security, will immediately credit participants’ accounts in amounts proportionate to
their respective beneficial interests in that registered global security as shown on the records of the depositary. We also expect that
payments by participants to owners of beneficial interests in a registered global security held through participants will be governed by
standing customer instructions and customary practices, as is now the case with the securities held for the accounts of customers in bearer
form or registered in “street name,” and will be the responsibility of those participants.
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If the depositary for any of these securities represented by a registered global security is at any time unwilling or unable to continue as
depositary or ceases to be a clearing agency registered under the Exchange Act and a successor depositary registered as a clearing agency
under the Exchange Act is not appointed by us within 90 days, we will issue securities in definitive form in exchange for the registered
global security that had been held by the depositary. In addition, we may at any time and in our sole discretion decide not to have any of the
securities represented by one or more registered global securities. If we make that decision, we will issue securities in definitive form in
exchange for all of the registered global security or securities representing those securities. Any securities issued in definitive form in
exchange for a registered global security will be registered in the name or names that the depositary gives to the trustee or other relevant
agent of ours or theirs. It is expected that the depositary’s instructions will be based upon directions received by the depositary from
participants with respect to ownership of beneficial interests in the registered global security that had been held by the depositary.
 
 
DESCRIPTION OF WARRANTS
 

We may issue warrants to purchase shares of our common stock and/or debt securities in one or more series together with other
securities or separately, as described in the applicable prospectus supplement. Below is a description of certain general terms and provisions
of the warrants that we may offer. Particular terms of the warrants will be described in the warrant agreements and the prospectus
supplement to the warrants.
 

The applicable prospectus supplement will contain, where applicable, the following terms of and other information relating to the
warrants:
 

· the title of the warrants;
· the offering price of the warrants;
· the aggregate number of the warrants;
· the currency or currency units in which the offering price, if any, and the exercise price are payable;
· the designation, amount and terms of the securities purchasable upon exercise of the warrants;
· if applicable, the exercise price for shares of our common stock and the number of shares of common stock to be received upon

exercise of the warrants;
· if applicable, the exercise price for our debt securities, the amount of debt securities to be received upon exercise, and a description

of that series of debt securities;
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· the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not
continuously exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;

· whether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in any combination of
these forms, although, in any case, the form of a warrant included in a unit will correspond to the form of the unit and of any
security included in that unit;

· any applicable material U.S. federal income tax consequences;
· the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents,

registrars or other agents;
· the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities exchange;
· if applicable, the date from and after which the warrants and the common stock and/or debt securities will be separately transferable;
· if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
· information with respect to book-entry procedures, if any;
· the anti-dilution provisions of the warrants, if any;
· any redemption or call provisions;
· whether the warrants are to be sold separately or with other securities as parts of units; and
· any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the

warrants.
 
Transfer Agent and Registrar
 

The transfer agent and registrar for any warrants will be set forth in the applicable prospectus supplement.
 
DESCRIPTION OF UNITS
 

We may issue units consisting of common stock, debt securities and/or warrants for the purchase of common stock and/or debt
securities in one or more series. In this prospectus, we have summarized certain general features of the units. We urge you, however, to read
the prospectus supplements related to the series of units being offered, as well as the unit agreements that contain the terms of the units. In
addition, the prospectus supplement relating to units will describe the terms of any units we issue, including as applicable:
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· the designation and terms of the units and the securities included in the units;
· the description of the terms of any unit agreement governing the units;
· any provision for the issuance, payment, settlement, transfer or exchange of the units;
· the date, if any, on and after which the units may be transferable separately;
· whether we will apply to have the units traded on a securities exchange or securities quotation system;
· any material United States federal income tax consequences; and
· how, for United States federal income tax purposes, the purchase price paid for the units is to be allocated among the component

securities.
 
We will file as exhibits to an amendment to the registration statement of which this prospectus is a part, or will incorporate by reference
from a current report on Form 8-K that we file with the SEC, as applicable, the form of unit agreement, if any, and any supplemental
agreements that describe the terms of the series of units we are offering before the issuance of the related series of units.
 
 
PLAN OF DISTRIBUTION
 
Any of the securities being offered hereby and in any accompanying prospectus supplement may be sold in any one or more of the
following ways from time to time:
 

· directly to purchasers;
· through agents;
· to or through underwriters;
· through dealers;
· directly to our stockholders; or
· through a combination of any such methods of sale.

 
The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may be
changed, at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices.
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We may solicit offers to purchase directly. Offers to purchase securities also may be solicited by agents designated by us from time to time.
Any such agent involved in the offer or sale of the securities in respect of which this prospectus is delivered will be named, and any
commissions payable by us to such agent will be set forth, in the applicable prospectus supplement. Unless otherwise indicated in such
prospectus supplement, any such agent will be acting on a reasonable best efforts basis for the period of its appointment. Any such agent
may be deemed to be an underwriter, as that term is defined in the Securities Act, of the securities so offered and sold.
 
If securities are sold by means of an underwritten offering, we will execute an underwriting agreement with an underwriter or underwriters
at the time an agreement for such sale is reached, and the names of the specific managing underwriter or underwriters, as well as any other
underwriters, the respective amounts underwritten and the terms of the transaction, including commissions, discounts and any other
compensation of the underwriters and dealers, if any, will be set forth in the applicable prospectus supplement which will be used by the
underwriters to make resales of the securities in respect of which this prospectus is being delivered to the public. If underwriters are utilized
in the sale of any securities in respect of which this prospectus is being delivered, such securities will be acquired by the underwriters for
their own account and may be resold from time to time in one or more transactions, including negotiated transactions, at fixed public
offering prices, at market prices prevailing at the time of sale or at varying prices determined by the underwriters at the time of sale.
Securities may be offered to the public either through underwriting syndicates represented by managing underwriters or directly by one or
more underwriters. If any underwriter or underwriters are utilized in the sale of securities, unless otherwise indicated in the applicable
prospectus supplement, the underwriting agreement will provide that the obligations of the underwriters are subject to certain conditions
precedent and that the underwriters with respect to a sale of such securities will be obligated to purchase all such securities if any are
purchased.
 
We may grant to the underwriters options to purchase additional securities, to cover over-allotments, if any, at the initial public offering
price (with additional underwriting commissions or discounts), as may be set forth in the prospectus supplement relating thereto. If we grant
any over-allotment option, the terms of such over-allotment option will be set forth in the prospectus supplement for such securities.
 
If a dealer is used in the sale of the securities in respect of which this prospectus is delivered, we will sell such securities to the dealer, as
principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time of resale.
Any such dealer may be deemed to be an underwriter, as such term is defined in the Securities Act, of the securities so offered and sold.
The name of the dealer and the terms of the transaction will be set forth in the prospectus supplement relating thereto.
 
Offers to purchase securities may be solicited directly by us and the sale thereof may be made by us directly to institutional investors or
others, who may be deemed to be underwriters within the meaning of the Securities Act with respect to any resale thereof. The terms of any
such sales will be described in the prospectus supplement relating thereto.
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We may offer our equity securities into an existing trading market on the terms described in the applicable prospectus supplement.
Underwriters and dealers who may participate in any at-the-market offerings will be described in the prospectus supplement relating
thereto.
 
Agents, underwriters and dealers may be entitled under relevant agreements with us to indemnification by us against certain liabilities,
including liabilities under the Securities Act, or to contribution with respect to payments which such agents, underwriters and dealers may
be required to make in respect thereof.
 
Any underwriter may engage in stabilizing and syndicate covering transactions in accordance with Rule 104 under Regulation M. Rule 104
permits stabilizing bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. The
underwriters may over-allot shares of the securities in connection with an offering of securities, thereby creating a short position in the
underwriters’ account. Syndicate covering transactions involve purchases of the securities in the open market after the distribution has been
completed in order to cover syndicate short positions. Stabilizing and syndicate covering transactions may cause the price of the securities
to be higher than it would otherwise be in the absence of such transactions. These transactions, if commenced, may be discontinued at any
time.
 
We may elect to list any series of securities on an exchange but, unless otherwise specified in the applicable prospectus supplement, we
shall not be obligated to do so. No assurance can be given as to the liquidity of the trading market for any of the securities.
 
Agents, underwriters and dealers may be customers of, engage in transactions with, or perform services for, us and our subsidiaries in the
ordinary course of business.
 
We may lend or pledge securities to a financial institution or other third party that in turn may sell the securities using this prospectus. Such
financial institution or third party may transfer its short position to investors in our securities or in connection with a simultaneous offering
of other securities offered by this prospectus.
 
To comply with applicable state securities laws, the securities offered by this prospectus will be sold, if necessary, in such jurisdictions only
through registered or licensed brokers or dealers. In addition, securities may not be sold in some states unless they have been registered or
qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied
with.
 
The anticipated date of delivery of securities will be set forth in the applicable prospectus supplement relating to each offer.
 
 
ANTITAKEOVER EFFECTS OF PROVISIONS OF OUR RESTATED CERTIFICATE OF INCORPORATION AND BY-
LAWS
 
Our by-laws provide that the Board of Directors shall consist of not less than three or more than fifteen members, with the exact number to
be determined by the vote of not less than a majority of the Board of Directors from time to time. Unless otherwise required by law,
vacancies on the Board of Directors, including vacancies resulting from an increase in the number of directors or the removal of directors,
may be filled by an affirmative vote of a majority of the directors then in office. Although shareholders holding a majority of shares may
both appoint directors and remove directors with or without cause, the ability of the Board of Directors to increase the number of directors
and to appoint directors may make it more difficult to change the Board of Directors, and should promote the continuity of existing
management. These and other provisions also may have the effect of deterring, preventing or delaying changes in control or management.
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NEW JERSEY SHAREHOLDERS PROTECTION ACT
 
The New Jersey Shareholders Protection Act, NJSA 14A:10A?1 et seq., which we refer to as New Jersey Act, prohibits certain New Jersey
corporations, such as Dataram, from entering into certain “business combinations” with an “interested shareholder” (any person who is the
beneficial owner of 10% or more of such corporation’s outstanding voting securities) for five years after such person became an interested
shareholder, unless the business combination or the interested shareholder’s acquisition of stock was approved by the corporation’s Board
of Directors prior to such interested shareholder’s stock acquisition date. After the five-year waiting period has elapsed, a business
combination between such corporation and an interested shareholder will be prohibited unless the business combination is approved by the
holders of at least two-thirds of the voting stock not beneficially owned by the interested shareholder, or unless the business combination
satisfies the New Jersey Act’s fair price provision intended to provide that all shareholders (other than the interested shareholders) receive
a fair price for their shares.
 
The New Jersey Act defines “business combination” to include the following transactions between a corporation or a subsidiary and an
interested shareholder or such interested shareholder’s affiliates: (1) the merger or consolidation of the corporation with the interested
shareholder or any corporation that after the merger or consolidation would be an affiliate or associate of the interested shareholder; (2) any
sale, lease, exchange, mortgage, pledge, transfer or other disposition to or with the interested shareholder, which has an aggregate market
value equal to 10% or more of the aggregate market value of all of the assets or of the outstanding stock, or 10% or more of the income of
the corporation or its subsidiaries; (3) the issuance or transfer to the interested shareholder of any stock of the corporation having an
aggregate market value equal to or greater than 5% of the corporation’s outstanding stock; (4) the adoption of a plan or proposal for the
liquidation or dissolution of the corporation proposed by the interested shareholder; (5) any reclassification of securities proposed by the
interested shareholder that has the effect, directly or indirectly, of increasing any class or series of stock that is owned by the interested
shareholder; and (6) the receipt by the interested shareholder of any loans or other financial assistance from the corporation.
 
The New Jersey Act does not apply to certain business combinations, including those with persons who acquired 10% or more of the
voting power of the corporation prior to the time the corporation was required to file periodic reports pursuant to the Exchange Act or prior
to the time the corporation’s securities began to trade on a national securities exchange.
 
 
LEGAL MATTERS
 
The validity of the shares of common stock and matters governed by New Jersey law will be passed upon by Dillon, Bitar & Luther, L.L.C.
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EXPERTS
 
The consolidated financial statements incorporated in this Prospectus by reference from the Company’s Annual Report on Form 10-K have
been audited by J.H. Cohn LLP, an independent registered public accounting firm, as stated in their report which is incorporated herein by
reference, which report expresses an unqualified opinion on the consolidated financial statements. Such financial statements have been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
 
WHERE YOU CAN FIND MORE INFORMATION
 
We file annual, quarterly, and current reports, proxy statements and other information with the Securities and Exchange Commission. You
may read and copy any document that we file at the Public Reference Room of the SEC located at 100 F Street, N.E., Washington, D.C.
20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition,
the SEC maintains an Internet site at www.sec.gov that contains reports, proxy and information statements and other information regarding
registrants that file electronically, including Dataram. Except as expressly set forth under “Information Incorporated by Reference,” we are
not incorporating the contents of the SEC website into this prospectus.
 
We have filed with the SEC a registration statement on Form S-3 (together with all amendments and exhibits, the “registration statement”)
under the Securities Act of 1933, as amended with respect to the offering of common stock. This prospectus, which constitutes part of the
registration statement, does not contain all of the information set forth in the registration statement. Certain parts of the registration
statement are omitted from the prospectus in accordance with the rules and regulations of the SEC.
 
Our common stock is listed on The NASDAQ Capital Market and similar information can be inspected and copied at the offices of the
Financial Industry Regulatory Authority, 1735 K Street, N.W., Washington, D.C. 20006.
 
 
INFORMATION INCORPORATED BY REFERENCE
 
The SEC allows us to incorporate by reference in this prospectus the information in documents we file with the SEC, which means that we
can disclose important information to you by referring you to those documents. The information in this prospectus updates (and, to the
extent of any conflict, supersedes) information incorporated by reference that we have filed with the SEC prior to the date of this
prospectus. You should read all of the information incorporated by reference because it is an important part of this prospectus.
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We incorporate by reference the documents listed below and any future filings made with the SEC by us under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 until we sell all of the securities to which this prospectus and any supplemental prospectuses
relate (other than filings or portions of filings that are furnished under applicable SEC rules rather than filed):

· Annual report on Form 10-K for the fiscal year ended April 30, 2010, filed with the SEC on July 29, 2010.
· Definitive Proxy Statement pursuant to Section 14(a) of the Exchange Act, filed with the SEC on August 17, 2010.
· Quarterly Reports on Form 10-Q for the quarters ended July 31, 2010, October 31, 2010 and January 31, 2011, filed with the SEC

on September 13, 2010, December 13, 2010 and March 16, 2011, respectively.
· Current Reports on Form 8-K filed with the SEC on September 28, 2010, December 22, 2010 and February 17, 2011.
· The description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on January 27, 2000.

 
You may also find additional information about us, including the documents mentioned above, on our website at www.dataram.com. The
information included or linked to this website is not a part of this prospectus.
 
We hereby undertake to provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is
delivered, upon written or oral request of any such person, a copy of any and all of the reports or documents that have been incorporated by
reference in this prospectus, other than exhibits to such documents unless such exhibits have been specifically incorporated by reference
thereto. Requests for such copies should be directed to our Investor Relations department, at the following address:
 
Dataram Corporation
P.O. Box 7528
Princeton, NJ 08543
(609) 799-0071
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