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Item 3.02              Unregistered Sale of Securities
Item 8.01              Other Events
 
TeamStaff, Inc. completed the closing of its previously announced Common Stock Rights Offering on June 15, 2012.
 
The Company successfully raised the $4.2 million it had sought by selling 3,230,769 shares (subject to rounding down to the nearest whole share) of its
common stock at the $1.30 per share offering price. As a result, the total number of shares of the Company`s common stock outstanding is now
approximately 9,305,702 shares.
 
Officers and directors purchased an aggregate of 137,678 shares in the rights offering.  Subscription rights that were not exercised by 5:00 p.m., New York
City time, on June 6, 2012, have expired.
 
On March 16, 2012, the Company announced that it had filed a registration statement on Form S-1 with the Securities and Exchange Commission for a rights
offering in which existing stockholders of the Company would receive non-transferable rights to purchase $4.2 million of additional shares of its common
stock (the “Rights Offering”). Under the terms of the Rights Offering, the Company distributed, at no charge to the holders of its common stock as of the
record date of April 10, 2012, non- transferable subscription rights for each share of common stock owned on the record date.  Each subscription right entitled
the holder to purchase 0.532 shares of the Company’s common stock at a price of $1.30 per share, resulting in the issuance of up to 3,230,769 shares of
common stock. The Rights Offering also included an over-subscription privilege, which entitled a holder who exercised its basic subscription privilege in full
the right to purchase additional shares of common stock that remain unsubscribed at the expiration of the Rights Offering, subject to the availability and pro
rata allocation of shares among persons exercising this over-subscription right and to reduction by the Company under certain circumstances.
 
The Company’s Registration Statement on Form S-1 for the Rights Offering was declared effective on May 2, 2012 by the Securities and Exchange
Commission. Mailing of the offering materials to eligible stockholders began on or about May 7, 2012 and the subscription period expired on June 6, 2012.
 
In connection with the Rights Offering, on April 30, 2012, the Company entered into a standby purchase agreement with Wynnefield Capital, Inc.
(“Wynnefield Capital”), which owned, prior to the Rights Offering, approximately 21% of the Company’s Common Stock (excluding common stock warrants
and a convertible note) through certain affiliated entities.  Pursuant to the standby purchase agreement, Wynnefield Capital (or affiliated assignees) agreed to
acquire from us in the Rights Offering, subject to the satisfactions of specified conditions, the shares of common stock that related to any rights that remained



unexercised at the expiration of the Rights Offering. The purchases under the standby agreement were completed in connection with the completion of the
Rights Offering on June 15, 2012.
 
As previously announced, the Company also agreed to enter into a registration rights agreement with Wynnefield Capital whereby the Company will, at its
cost and expense, register for resale under the Securities Act of 1933, all shares of common stock beneficially owned by Wynnefield Capital (and its affiliated
entities), including shares purchased by Wynnefield Capital and its affiliated entities in the Rights Offering. We have agreed to file a registration statement
with the SEC within 90 days of closing of the Rights Offering. The Company and Wynnefield Capital executed the registration rights agreement upon the
completion of the Rights Offering on June 15, 2012.
 
In connection with the Rights Offering, and under the terms of the standby agreement with Wynnefield Capital, shares issued to Wynnefield Capital and its
affiliated purchasers are deemed restricted securities.  The shares were issued pursuant to an exemption from registration pursuant to Section 4(2) of the
Securities
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Act of 1933, as amended.  Wynnefield Capital and its affiliated entities acquired an aggregate of $3,692,326.30 of shares (upon the same terms as all other
participants at $1.30 per share) and received an aggregate of approximately 2,840,250 shares of Common Stock.
 
Item 9.01              Financial Statements and Other Exhibits.
 
(d) Exhibits.
 
Exhibit 99.1 Press Release dated June 18, 2012
 
SIGNATURE
 

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

TeamStaff, Inc.
  
 

By: /s/ Zachary C. Parker
  
 

Zachary C. Parker
 

Chief Executive Officer
 Date:   June 20, 2012
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TEAMSTAFF ANNOUNCES CONCLUSION OF RIGHTS OFFERING

 
Atlanta, Georgia — June 18, 2012 — TeamStaff, Inc. (NASDAQ: TSTF), a leading healthcare and logistics services provider to the Federal Government,
including the Departments of Defense and Veterans Affairs, reported today the completion of its previously announced rights offering, which expired on
Wednesday, June 6, 2012 and related standby purchase agreement. The Company successfully raised the $4.2 million it had sought by selling 3,230,769
shares of its common stock at the $1.30 per share offering price. As a result, the total number of shares of the Company’s common stock outstanding is now
9,305,702. Officers and directors purchased an aggregate of 137,678 shares in the rights offering.  Subscription rights that were not exercised by 5:00 p.m.,
New York City time, on June 6, 2012 have expired.
 
TeamStaff President and Chief Executive Officer Zachary Parker stated, “We are pleased to conclude our rights offering which improves our capital structure
to better enable us to compete for and execute larger government contracts that are within our strategic lines of business.”
 
About TeamStaff, Inc.
 
TeamStaff Inc. (Nasdaq: TSTF) serves clients throughout the United States as a full-service provider of healthcare, logistics, and technical support services to
DoD and Federal agencies.  The company recently gained approval from shareholders to change TeamStaff, Inc.’s corporate name to DLH Holdings Corp.,
which the company intends to implement subsequent to the conclusion of its recent rights offering. For more information, visit the corporate web site at
www.dlhcorp.com.
 
“Safe Harbor” Statement under the Private Securities Litigation Reform Act of 1995:
 
This press release may contain forward-looking statements. These statements relate to future events or TeamStaff’s future financial performance. Any
statements that are not statements of historical fact (including without limitation statements to the effect that the Company or its management “believes”,
“expects”, “anticipates”, “plans” (and similar expressions) should be considered forward looking statements. There are a number of important factors that
could cause TeamStaff’s actual results to differ materially from those indicated by the forward looking statements. including those factors described under
“Risk Factors” in the Company’s prospectus included as part of the Registration Statement on Form S-1 filed by the Company in connection with the Rights
Offering and in its periodic reports filed with the Securities and Exchange Commission from time to time. Given these risks and uncertainties, you are
cautioned not to place undue reliance on forward-looking statements.  TeamStaff undertakes no obligation
 

 
to publicly update or revise any forward-looking statement as a result of new information, future events, changes in expectation or otherwise, except as
required by law.
 

###
 


