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Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing

On March 28, 2014, Dataram Corporation (the "Company") received a letter from the Listing Qualifications Department of The
NASDAQ OMX Group ("NASDAQ") notifying the Company that it was not in compliance with the $2,500,000 stockholders’ equity
requirement as of January 31. 2014. In March 2014 the Company raised approximately $301,350 and $591,000 in connection with the
exercise of warrants to purchase 86,100 shares of common stock and the sale of 219,754 shares of Common Stock, respectfully. After
giving effect to these proceeds as of January 31, 2014 our stockholders equity is above the $2,500,000 requirement and details are included
in the footnotes to the Company’s quarterly report for the period ended January 31, 2014 filed on March 21, 2014. The Company will
submit a plan to the NASDAQ which reflects these capital raises. The company has 45 days to submit a plan to regain compliance and if
approved will be granted 180 days to execute its plan. NASDAQ's recent letter has no immediate effect on the listing of the Company's
common stock on The NASDAQ Capital Market, and its common stock will continue to trade on The NASDAQ Capital Market under the
symbol "DRAM."

As part of the Company’s plan to regain compliance, on March 20, 2014, holders of warrants issued in connection with the sale of common
stock on September 18, 2013, exercised 86,100 of those warrants at the exercise price of $3.50 per share resulting in net proceeds of
approximately $301,350 after expenses. The exercise of these warrants resulted in the issuance of 86,100 shares of the Company’s common
stock.

On March 13, 2014, the Company entered into a Second Supplemental Agreement to Engagement Agreement (the “Second Supplemental
Agreement”) with TriPoint Global Equities, LLC (the “Placement Agent”), pursuant to which the Placement Agent agreed to use its
reasonable best efforts to arrange for the sale of up to 219,750 shares of the Company’s common stock in a registered direct public offering
(the “Offering”). The Second Supplemental Agreement supplements that certain engagement letter and Supplemental Agreement to
Engagement Agreement dated August 29, 2013 and September 18, 2013, respectively, by and between the Company and the Placement
Agent as disclosed on the Company’s Current Report on Form 8-K filed on September 19, 2013. Pursuant to the Second Supplemental
Agreement, the Company issued 219,750 shares of common stock to certain investors for gross proceeds of $659,262 (the “Transaction™).
The Placement Agent was entitled to a cash fee of $46,148 which was equal to 7.0% of the gross proceeds paid to the Company in the
Offering. The Company also reimbursed the Placement Agent for legal and other expenses incurred by the Placement Agent in connection
with the Offering in an amount of approximately $7,500.

The net proceeds to the Company from the Offering, after deducting placement agent fees and the estimated offering expenses borne by the
Company, were approximately $591,000. After giving effect to the Offering and warrant exercise, the Company has 2,410,512 shares of
common stock outstanding.

The shares were issued pursuant to a prospectus supplement dated March 20, 2014, filed with the Securities and Exchange Commission (the
“Commission”) pursuant to Rule 424(b) under the Securities Act, as part of a shelf takedown from the Company’s registration statement on
Form S-3 (File No. 333-173212), including a related prospectus, which was declared effective by the Commission on April 28, 2011.




On or before May 12, 2014, the Company will submit the balance of its plan to the NASDAQ OMX Group for their
consideration.

The Company is actively pursuing all available options to regain compliance.
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