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Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.01

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

On September 18, 2017, KemPharm, Inc., or the Company, received a letter from the Listing Qualifications Department of The NASDAQ Stock Market,
LLC, or NASDAQ, notifying the Company that the listing of its common stock was not in compliance with NASDAQ Listing Rule 5450(b)(2)(a) for
continued listing on the NASDAQ Global Market, as the market value of the Company’s listed securities was less than $50 million for the previous 30
consecutive business days. Under NASDAQ Listing Rule 5810(c)(3)(C), the Company has a period of 180 calendar days, or until March 19, 2018, to
regain compliance with the rule referred to in this paragraph. To regain compliance, during this 180-day compliance period, the Company’s market value
of listed securities must close at $50 million or more for a minimum of 10 consecutive business days. The notice has no present impact on the listing of
the Company’s securities on the NASDAQ Global Market.
In the event that the Company does not regain compliance with the NASDAQ Listing Rules prior to the expiration of the 180-day compliance period, it
will receive written notification from NASDAQ that its securities are subject to delisting. At that time, the Company may appeal the delisting
determination to a hearings panel pursuant to the procedures set forth in the applicable NASDAQ Listing Rules. If the Company does not regain
compliance within the 180-day compliance period, it may also transfer the listing of its common stock to the NASDAQ Capital Market, provided that the
Company then meets the applicable requirements for continued listing on the NASDAQ Capital Market based on the Company’s most recent public
filings and market information, including the minimum market value of listed securities requirement of $35 million.
The Company intends to actively monitor its market value of listed securities and, as appropriate, will consider available options to resolve the
deficiencies and regain compliance with the NASDAQ Listing Rules, including applying to transfer to the NASDAQ Capital Market.
There can be no assurance that the Company will be successful in maintaining the listing of its common stock on the NASDAQ Global Market, or, if
transferred, on the NASDAQ Capital Market. This could impair the liquidity and market price of its common stock. In addition, the delisting of its
common stock from a national exchange could have a material adverse effect on the Company’s access to capital markets, and any limitation on market
liquidity or reduction in the price of its common stock as a result of that delisting could adversely affect the Company’s ability to raise capital on terms
acceptable to the Company, or at all.
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