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  2   Item 3.02 Unregistered Sales of Equity Securities     DLH Holdings Corp. (the “Company” or “DLH”) completed its previously announced rights offering (the “Rights   Offering”) on September 29, 2016. In the Rights Offering, the Company successfully raised $2.65 million through   the sale of 710,455 shares (subject to rounding down to the nearest whole share) of its common stock at the $3.73   per share offering price.     The information set forth in Item 8.01 of this Current Report on Form 8-K regarding the issuance of the shares of   common stock by DLH to entities affiliated with Wynnefield Capital, Inc. in the Rights Offering is incorporated   herein by reference. The securities issued to such entities are restricted securities and were offered and sold in   private transactions to accredited investors (as such term is defined in Rule 501(a), as promulgated under the   Securities Act of 1933), without registration under the Securities Act and the securities laws of certain states, in   reliance on the exemption provided by Section 4(a)(2) of the Securities Act of 1933, as amended and similar   exemptions under applicable state laws. The securities sold in the foregoing transaction may not be offered or sold in   the United States absent registration or an applicable exemption from registration requirements.     Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain   Officers; Compensatory Arrangements of Certain Officers     New Employment
Agreement with Chief Executive Officer     On September 28, 2016, DLH entered into a new employment agreement with Zachary C. Parker, its Chief   Executive Officer and President. The new employment agreement with Mr. Parker is effective as of September 30,   2016 and will expire September 30, 2019. The following is a summary of the terms of the new employment   agreement with Mr. Parker, which summary is qualified in its entirety by reference to the full text of such   agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K.     Mr. Parker will continue to serve as the Chief Executive Officer and President of DLH Holdings Corp. and as a   member of its board of directors. Under the employment agreement, Mr. Parker will receive a base salary of   $425,000 per annum and be eligible to receive an annual bonus of up to 100% of base salary for each fiscal year of   employment based on performance targets and other key objectives established by the Management Resources and   Compensation Committee of the board of directors (the “Committee”). During the term of the agreement, he shall   also be eligible to receive equity or performance awards pursuant to any long-term incentive compensation plan   adopted by the Committee or the board of directors.     In the event of the termination of Mr. Parker’s employment by us without “cause” or by him for “good reason”, as   such terms are defined in the employment agreement, he would be entitled to: (a) a

severance payment of 24 months   of base salary; (b) continued participation in our health and welfare plans for up to 18 months; and (c) all accrued   but unpaid compensation. Further, under the new employment agreement, if within 90 days of a “change in control”   (as defined in the new employment agreement) either Mr. Parker’s employment is terminated, or his title, position or   responsibilities are materially reduced and he terminates his employment, the Company shall pay and/or provide to   him substantially the same compensation and benefits as if his termination was without “cause” or for “good   reason”, subject to limitation to avoid the imposition of the excise tax imposed by Section 4999 of the Internal   Revenue Code of 1986, as amended (the “Code”) if such payments would constitute an “excess parachute payment”   as defined in Section 280G of the Code. Mr. Parker’s new agreement did not otherwise modify any of the payments   or benefits to which he was entitled under his prior employment agreement in the event of a termination of his   employment due to disability, death, termination without cause or upon the expiration of the term of the employment   agreement. Pursuant to the employment agreement, Mr. Parker is subject to customary confidentiality, non-  solicitation of employees and non-competition obligations that survive the termination of such agreement.     Discretionary Special Cash Bonus Awards     Effective as of September 28, 2016, the Management
Resources and Compensation Committee of the Board of   Directors of DLH (the “Committee”) approved discretionary special cash bonus awards for its Chief Executive   Officer and Chief Financial Officer. A cash bonus of $75,000 was awarded to DLH’s Chief Executive Officer and a   cash bonus of $100,000 was awarded to its Chief Financial Officer. The Committee granted these discretionary    



 

  3   special cash bonus awards based on its review of the performance of these officers in connection with the   development of a strategic acquisition plan, the identification of a target company consistent with such strategic   plan, the consummation of the acquisition of Danya International, LLC, including the arrangement of financing for   the transaction, and the subsequent integration of the target with DLH.     Item 8.01 Other Events     On September 30, 2016, the Company issued a press release announcing that it completed the closing of the Rights   Offering and raised $2.65 million by selling 710,455 shares (subject to rounding down to the nearest whole share) of   its common stock at the $3.73 per share offering price. The full text of the press release is furnished as Exhibit 99.1   to this Current Report on Form 8-K. As a result of the completion of the Rights Offering, the total number of shares   of the Company`s common stock outstanding is now approximately 11,140,364 shares.     On July 1, 2016, the Company filed a registration statement on Form S-3 with the Securities and Exchange   Commission for a rights offering in which existing stockholders of the Company would receive non-transferable   rights to purchase $2.65 million of additional shares of its common stock. 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 August 19, 2016,   non-transferable subscription rights for each share of
common stock owned on the record date. Each subscription   right entitled the holder to purchase 0.06827 shares of the Company’s common stock at a price of $3.73 per share,   resulting in the issuance of up to 710,455 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-3 for the Rights Offering was declared effective on August 18,   2016 by the Securities and Exchange Commission. Mailing of the offering materials to eligible stockholders began   on or about August 22, 2016 and the subscription period expired on September 21, 2016. Subscription rights that   were not exercised by 5:00 p.m., New York City time, on September 21, 2016, have expired.     Officers and directors of the Company purchased an aggregate of 59,546 shares in the rights offering. Further, in   connection with the Rights Offering, on August 18, 2016, the Company entered into a standby purchase agreement   with Wynnefield Capital, Inc. (“Wynnefield Capital”), which owned, prior to the Rights Offering, approximately   42% of the Company’s common

stock (excluding common stock warrants) 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 satisfaction of specified conditions, shares of common stock not otherwise   purchased by shareholders in the rights offering, up to a maximum amount of $2.5 million of shares. Funds affiliated   with Wynnefield Capital exercised their basic subscription rights in the Rights Offering and purchased a total of   298,834 shares of the Company’s common stock on the same terms as all other participants at $3.73 per share. A   portion of the subscription price of the shares purchased by funds affiliated with Wynnefield Capital in the Rights   Offering was set-off against the $2.5 million of subordinated notes issued by the Company in May 2016 to such   funds, and the remaining principal amount of these notes, along with accrued and unpaid interest thereon, were   repaid from the proceeds of the Rights Offering. The Company received the remaining $108,663.75 of proceeds at   closing. In connection with the Rights Offering, shares issued to Wynnefield Capital and its affiliated purchasers are   deemed restricted securities and were issued pursuant to an exemption from registration pursuant to Section 4(a)(2)   of the Securities Act of 1933, as amended.     The Company was notified by the subscription agent that it had received subscriptions (including both basic and  
oversubscriptions) for a total of 1,060,822 shares, which exceeded the maximum offering amount. Consequently,   those shareholders who oversubscribed will have their oversubscriptions reduced pro rata based on the basic   holdings of all shareholders who oversubscribed. As the Rights Offering was oversubscribed, Wynnefield Capital   was not required to purchase additional shares pursuant to the standby purchase agreement.     In addition, as previously reported, 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 of the shares of common stock purchased by Wynnefield Capital (and its affiliated entities) in the Rights    



 

  4   Offering and which may be acquired upon exercise of certain warrants issued to entities affiliated with Wynnefield   Capital on May 2, 2016. Under this agreement, we agreed to file a registration statement with the SEC within 90   days of closing of the Rights Offering. We executed the registration rights agreement upon the completion of the   Rights Offering on September 29, 2016. The foregoing description of the registration rights agreement is not   complete and is subject to, and qualified in its entirety by, the full text of such agreement, which is attached as   Exhibit 10.2 to this Current Report on Form 8-K and incorporated herein by reference.     Item 9.01 Financial Statements and Exhibits     (d) Exhibits     The following exhibits are attached to this Current Report on Form 8-K:     Exhibit   Number     Exhibit Title or Description   10.1 Employment Agreement between the Company and Zachary C. Parker   10.2 Registration Rights Agreement dated September 29, 2016   99.1 Press Release dated September 29, 2016        



 

  5   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.   DLH Holdings Corp.     By: /s/ Kathryn M. JohnBull     Name: Kathryn M. JohnBull   Title: Chief Financial Officer   Date: October 4, 2016          



 

  6   EXHIBIT INDEX     Exhibit   Number     Exhibit Title or Description     10.1 Employment Agreement between the Company and Zachary C. Parker   10.2 Registration Rights Agreement dated September 29, 2016   99.1 Press Release dated September 29, 2016      



 



  Exhibit 10.1       EMPLOYMENT AGREEMENT     THIS AGREEMENT is made on the 28th day of September, 2016 by and between Zachary   Parker (the “Employee”) and DLH HOLDINGS CORP., a New Jersey corporation (the   “Company”) and is effective as of the 30th day of September, 2016 (the “Effective Date”).     W I T N E S S E T H:     WHEREAS, the Company and its subsidiaries are engaged in the business of providing   professional and technical services; and     WHEREAS, the Employee is currently employed by the Company as the Chief Executive   Officer and President of the Company, and the Company desires to continue the employment of   the Employee and secure for the Company the experience, ability and services of the Employee;   and     WHEREAS, the Employee desires to continue his employment with the Company,   pursuant to the terms and conditions herein set forth, superseding all prior oral and written   employment agreements, and term sheets and letters between the Company, its subsidiaries and/or   predecessors and Employee;     NOW, THEREFORE, it is mutually agreed by and between the parties hereto as follows:     ARTICLE I   DEFINITIONS     1.1 Accrued Compensation. “Accrued Compensation” shall mean an amount which   shall include all amounts earned or accrued through the Termination Date (as defined below) but   not paid as of the Termination Date, including (a) Base Salary, (b) reimbursement for business   expenses incurred by the
Employee on behalf of the Company, pursuant to the Company’s expense   reimbursement policy in effect at such time, (c) vacation pay, and (d) unpaid bonuses and incentive   compensation earned and awarded prior to the Termination Date.     1.2 Cause. “Cause” shall mean: (a) willful disobedience by the Employee of a material   and lawful instruction of the Board of Directors of the Company; (b) formal charge, indictment or   conviction of the Employee of any misdemeanor involving fraud or embezzlement or similar   crime, or any felony; (c) conduct amounting to fraud, dishonesty, gross negligence, willful   misconduct or recurring insubordination; or (d) excessive absences from work, other than for   illness or Disability; provided that the Company shall not have the right to terminate the   employment of Employee pursuant to the foregoing clauses (a), (c), and (d) above unless written   notice specifying such breach shall have been given to the Employee and, in the case of breach   which is capable of being cured, the Employee shall have failed to cure such breach within thirty   (30) days after his receipt of such notice.     1.3 Change in Control. A “Change in Control” shall mean any of the following events:    



 

        2   (a) (i) An acquisition (other than directly from the Company) of any voting   securities of the Company (the “Voting Securities”) by any “Person” (as the term person is used   for purposes of Section 13(d) or 14(d) of the Securities Exchange Act of 1934, as amended (the   “1934 Act”)) immediately after which such Person has “Beneficial Ownership” (within the   meaning of Rule 13d-3 promulgated under the 1934 Act) of twenty percent (20%) or more of the   combined voting power of the Company’s then outstanding Voting Securities (49% if such Person   is Wynnefield Capital Inc. and its affiliates); provided, however, that in determining whether a   Change in Control has occurred, Voting Securities which are acquired in a “Non-Control   Acquisition” (as defined below) shall not constitute an acquisition which would cause a Change   in Control. A “Non-Control Acquisition” shall mean an acquisition by (1) an employee benefit   plan (or a trust forming a part thereof) maintained by (x) the Company or (y) any corporation or   other Person of which a majority of its voting power or its equity securities or equity interest is   owned directly or indirectly by the Company (a “Subsidiary”), or (2) the Company or any   Subsidiary.     (ii) Notwithstanding the foregoing, a Change in Control shall not be   deemed to occur solely because a Person (the “Subject Person”) gained Beneficial Ownership of   more than the permitted amount of the outstanding Voting Securities as a result of the
acquisition   of Voting Securities by the Company which, by reducing the number of Voting Securities   outstanding, increases the proportional number of shares Beneficially Owned by the Subject   Person, provided that if a Change in Control would occur (but for the operation of this sentence)   as a result of the acquisition of Voting Securities by the Company, and after such share acquisition   by the Company, the Subject Person becomes the Beneficial Owner of any additional Voting   Securities which increases the percentage of the then outstanding Voting Securities Beneficially   Owned by the Subject Person, then a Change in Control shall occur.     (b) The individuals who, as of the date this Agreement is approved by the   Board, are members of the Board (the “Incumbent Board”), cease for any reason to constitute at   least two-thirds of the Board; provided, however, that if the election, or nomination for election by   the Company’s stockholders, of any new director was approved by a vote of at least two-thirds of   the Incumbent Board, such new director shall, for purposes of this Agreement, be considered and   defined as a member of the Incumbent Board; and provided, further, that no individual shall be   considered a member of the Incumbent Board if such individual initially assumed office as a result   of either an actual “Election Contest” (as described in Rule 14a-11 promulgated under the 1934   Act) or other solicitation of proxies or consents by or on behalf of a Person other than the

Board   (a “Proxy Contest”); or     (c) Approval by stockholders of the Company of:     (i) A merger, consolidation or reorganization involving the Company,   unless: (1) the stockholders of the Company, immediately before such merger, consolidation or   reorganization, own, directly or indirectly immediately following such merger, consolidation or   reorganization, at least sixty percent (60%) of the combined voting power of the outstanding voting   securities of the corporation resulting from such merger or consolidation or reorganization (the   “Surviving Corporation”) in substantially the same proportion as their ownership of the Voting   Securities immediately before such merger, consolidation or reorganization, (2) the individuals    



 

        3   who were members of the Incumbent Board immediately prior to the execution of the agreement   providing for such merger, consolidation or reorganization constitute at least two-thirds of the   members of the board of directors of the Surviving Corporation, and (3) no Person (other than the   Company, any Subsidiary, any employee benefit plan (or any trust forming a part thereof)   maintained by the Company, the Surviving Corporation or any Subsidiary) becomes Beneficial   Owner of twenty percent (20%) or more of the combined voting power of the Surviving   Corporation’s then outstanding voting securities as a result of such merger (49% if such Person is   Wynnefield Capital Inc. and its affiliates), consolidation or reorganization, a transaction described   in clauses (1) through (3) shall herein be referred to as a “Non-Control Transaction”; or     (ii) An agreement for the sale or other disposition of all or substantially   all of the assets of the Company, to any Person, other than a transfer to a Subsidiary, in one   transaction or a series of related transactions;     (iii) The stockholders of the Company approve any plan or proposal for   the liquidation or dissolution of the Company.     (d) Notwithstanding anything contained in this Agreement to the contrary, if   the Employee’s employment is terminated prior to a Change in Control and the Employee   reasonably demonstrates that such termination (i) was at the request of a third party who has   indicated an intention or taken steps reasonably
calculated to effect a Change in Control (a “Third   Party”) or (ii) otherwise occurred in connection with, or in anticipation of, a Change in Control,   then for all purposes of this Agreement, the date of a Change in Control with respect to the   Employee shall mean the date immediately prior to the date of such termination of the Employee’s   employment.     1.4 Continuation Benefits. “Continuation Benefits” shall be the continuation of the   Benefits, as defined in Section 5.1, for the period commencing on the Termination Date and   terminating 12 months thereafter, or such other period as specifically stated by this agreement (the   “Continuation Period”) at the Company’s expense on behalf of the Employee and his dependents;   provided, however, that (a) in no event shall the Continuation Period exceed 18 months from the   Termination Date; and (b) the level and availability of benefits provided during the Continuation   Period shall at all times be subject to the post-employment conversion or portability provisions of   the benefit plans. The Company’s obligation hereunder with respect to the foregoing benefits shall   also be limited to the extent that if the Employee obtains any such benefits pursuant to a subsequent   employer's benefit plans, the Company may reduce the coverage of any benefits it is required to   provide the Employee hereunder as long as the aggregate coverage and benefits of the combined   benefit plans is no less favorable to the Employee than the coverage and benefits

required to be   provided hereunder. This definition of Continuation Benefits shall not be interpreted so as to limit   any benefits to which the Employee, his dependents or beneficiaries may be entitled under any of   the Company’s employee benefit plans, programs or practices following the Employee’s   termination of employment, including, without limitation, retiree medical and life insurance   benefits.      



 

        4   1.5 Disability. “Disability” shall mean a physical or mental infirmity which impairs   the Employee’s ability to substantially perform his duties with the Company for a period of sixty   (60) consecutive days and the Employee has not returned to his full time employment prior to the   Termination Date as stated in the “Notice of Termination” (as defined below).     1.6 Good Reason. “Good Reason” shall mean without the written consent of the   Employee: (a) a material breach of any provision of this Agreement by the Company; (b) failure   by the Company to pay when due any compensation to the Employee; (c) a reduction in the   Employee’s Base Salary; (d) failure by the Company to maintain the Employee in the positions   referred to in Section 2.1 of this Agreement; (e) assignment to the Employee of any duties   materially and adversely inconsistent with the Employee’s positions, authority, duties,   responsibilities, powers, functions, reporting relationship or title or any other action by the   Company that results in a material diminution of such positions, authority, duties, responsibilities,   powers, functions, reporting relationship or title; or (f) a Change in Control, provided the event on   which the Change of Control is predicated occurs within 90 days of the service of the Notice of   Termination by the Employee, it being understood that Employee shall have the right to terminate   his employment under this Section 1.6 (f) for any reason or no reason within such 90 day period;   and
provided further, however, that the Employee agrees not to terminate his employment for   Good Reason pursuant to clauses (a) through (e) unless (i) the Employee has given the Company   at least 30 days’ prior written notice of his intent to terminate his employment for Good Reason,   which notice shall specify the facts and circumstances constituting Good Reason; and (ii) the   Company has not remedied such facts and circumstances constituting Good Reason to the   reasonable and good faith satisfaction of the Employee within a 30-day period after receipt of such   notice.     1.7 Notice of Termination. A “Notice of Termination” shall mean a written notice from   the Company, or the Employee, of termination of the Employee’s employment which indicates the   provision in this Agreement relied upon, if any and which sets forth in reasonable detail the facts   and circumstances claimed to provide a basis for termination of the Employee’s employment under   the provision so indicated. A Notice of Termination served by the Company shall specify the   effective date of termination.     1.8 Pro Rata Bonus. “Pro Rata Bonus” shall mean an amount equal to the maximum   bonus Employee had an opportunity to earn pursuant to Section 4.2 multiplied by a fraction, the   numerator of which shall be the number of days from the commencement of the fiscal year to the   Termination Date, and the denominator of which shall be the number of days in the fiscal year in   which Employee was terminated.  

  1.9 Severance Payment. “Severance Payment” shall mean an amount equal to the sum   of 12 months of Employee’s Base Salary in effect on the Termination Date. The Severance   Payment shall be payable in equal installments on each of the Company’s regular pay dates for   executives during the twelve months commencing on the first regular executive pay date following   the Termination Date. The Severance Payment is conditioned on the Employee executing a   termination agreement and release in a form reasonably acceptable to the Employee and the   Company.      



 

        5   1.10 Termination Date. “Termination Date” shall mean (a) in the case of the   Employee’s death, his date of death; (b) in the case of Good Reason, 30 days from the date the   Notice of Termination is given to the Company, provided the Company has not remedied such   facts and circumstances constituting Good Reason to the reasonable and good faith satisfaction of   the Employee; (c) in the case of termination of employment on or after the Expiration Date, the   last day of employment; and (d) in all other cases, the date specified in the Notice of Termination;   provided, however, if the Employee’s employment is terminated by the Company for any reason   except Cause, the date specified in the Notice of Termination shall be at least 30 days from the   date the Notice of Termination is given to the Employee, and provided further that in the case of   Disability, the Employee shall not have returned to the full-time performance of his duties during   such period of at least 30 days.     ARTICLE II   EMPLOYMENT     2.1 Subject to and upon the terms and conditions of this Agreement, the Company   hereby agrees to continue the employment of the Employee, and the Employee hereby agrees to   continue such employment, as President and Chief Executive Officer of the Company. The   Employee’s position includes acting as an officer and/or director of any of the Company’s   subsidiaries as determined by the Board of Directors. The Company shall nominate Employee, and   use its best
efforts to have Employee elected to the Board of Directors of the Company (the   “Board”) throughout the term of this Agreement and if elected by the shareholders of the Company,   the Employee agrees to serve in this role. The Employee agrees to resign from the Board upon the   termination of employment for any reason.     ARTICLE III   DUTIES     3.1 The Employee shall, during the term of his employment with the Company, and   subject to the direction and control of the Company’s Board of Directors, report directly to the   Board of Directors and shall exercise such authority, perform such executive duties and functions   and discharge such responsibilities as are reasonably associated with his executive position or as   may be reasonably assigned or delegated to him from time to time by the Company’s Board of   Directors, consistent with his position as President and Chief Executive Officer.     3.2 The Employee shall perform, in conjunction with the Company’s executive   management, to the best of his ability the following services and duties for the Company and its   subsidiary corporations (by way of example, and not by way of limitation):     (a) Those duties attendant to the position of Chief Executive Officer;     (b) Establish and implement current and long range objectives, plans, and   policies, subject to the approval of the Board of Directors;     (c) Financial planning including the development of, liaison with, financing   sources and investment bankers;    



 

        6     (d) Managerial oversight of the Company’s business;     (e) Shareholder relations;     (f) Compliance with local, state and federal regulations and laws governing   business operations;     (g) Business expansion of the Company including acquisitions, joint ventures,   and other opportunities; and     (h) Promotion of the relationships of the Company and its subsidiaries with   their respective employees, customers, suppliers and others in the business community.     3.3 The Employee agrees to devote full business time and his best efforts in the   performance of his duties for the Company and any subsidiary corporation of the Company.     3.4 Employee shall undertake regular travel to the Company’s executive and   operational offices, and such other occasional travel within or outside the United States as is or   may be reasonably necessary in the interests of the Company. All such travel shall be at the sole   cost and expense of the Company and shall include reasonable lodging and food costs incurred by   Employee while traveling.     ARTICLE IV   COMPENSATION     4.1 During the term of this Agreement, Employee shall be compensated initially at the   rate of $425,000.00 per annum, subject to such increases, if any, as determined by the Board, or if   the Board so designates, the Management Resources and Compensation Committee (the   “Committee”), in its discretion, at the commencement of each of the Company’s fiscal years during   the term of this Agreement (the “Base Salary”). The
Base Salary shall be paid to the Employee in   accordance with the Company’s regular executive payroll periods.     4.2 Employee may receive a bonus (the “Bonus”) in the sole discretion of the   Committee in accordance with the following parameters:     (a) Employee will have an opportunity to earn a cash Bonus of up to 100% of   Employee’s Base Salary for each fiscal year of employment. The Bonus will be based on   performance targets and other key objectives established by the Committee at the commencement   of each fiscal year, and the determination of whether the performance criteria shall have been   attained shall be solely in the discretion of the Committee.     (b) Targeted bonus will be reduced or increased by 2% of Base Salary for every   1% of variance between the actual results and the targets.     (c) No bonus will be awarded if results are less than 90% of target.    



 

        7     4.3 The Company shall deduct from Employee’s compensation all federal, state, and   local taxes which it may now or hereafter be required to deduct.     4.4 Employee may receive such other additional compensation as may be determined   from time to time by the Board of Directors or Committee including bonuses and other long term   compensation plans. Nothing herein shall be deemed or construed to require the Board of Directors   or Committee to award any bonus or additional compensation.     4.5 Notwithstanding any other provisions in this Agreement to the contrary, the   Employee agrees and acknowledges that any incentive-based compensation, or any other   compensation, paid or payable to Employee pursuant to this Agreement or any other agreement or   arrangement with the Company which is subject to recoupment or clawback under any applicable   law, government regulation, or stock exchange listing requirement, including without limitation,   the Dodd-Frank Wall Street Reform and Consumer Protection Act and such regulations as may be   promulgated thereunder by the Securities and Exchange Commission, will be subject to such   deductions and clawback (recovery) as may be required to be made pursuant to applicable law,   government regulation, stock exchange listing requirement or any policy of the Company adopted   pursuant to any such law, government regulation, or stock exchange listing requirement. This   section shall survive the termination of this
Agreement for a period of three (3) years.     ARTICLE V   BENEFITS     5.1 During the term hereof, the Company shall provide Employee with the following   benefits (the “Benefits”): (a) group health care and insurance benefits as generally made available   to the Company’s senior management; and (b) such other insurance benefits obtained by the   Company and made generally available to the Company’s senior management. The Company   shall reimburse Employee, upon presentation of appropriate vouchers, for all reasonable business   expenses incurred by Employee on behalf of the Company upon presentation of suitable   documentation.     5.2 In the event the Company wishes to obtain Key Man life insurance on the life of   Employee, Employee agrees to cooperate with the Company in completing any applications   necessary to obtain such insurance and promptly submit to such physical examinations and furnish   such information as any proposed insurance carrier may request.     5.3 For the term of this Agreement, Employee shall be entitled to paid vacation at the   rate of four (4) weeks per annum.     ARTICLE VI   NON-DISCLOSURE     6.1 The Employee shall not, at any time during or after the termination of his   employment hereunder, except when acting on behalf of and with the authorization of the   Company, make use of or disclose to any person, corporation, or other entity, for any purpose    



 

        8   whatsoever, any trade secret or other confidential information concerning the Company’s business,   finances, marketing, accounting, personnel and/or staffing business of the Company and its   subsidiaries, including information relating to any customer of the Company or pool of temporary   or permanent employees, governmental customer or any other nonpublic business information of   the Company and/or its subsidiaries learned as a consequence of Employee’s employment with the   Company (collectively referred to as the “Proprietary Information”). For the purposes of this   Agreement, trade secrets and confidential information shall mean information disclosed to the   Employee or known by him as a consequence of her employment by the Company, whether or not   pursuant to this Agreement, and not generally known in the industry. The Employee acknowledges   that Proprietary Information, trade secrets and other items of confidential information, as they may   exist from time to time, are valuable and unique assets of the Company, and that disclosure of any   such information would cause substantial injury to the Company. Trade secrets and confidential   information shall cease to be trade secrets or confidential information, as applicable, at such time   as such information becomes public other than through disclosure, directly or indirectly, by   Employee in violation of this Agreement.     6.2 If Employee is requested or required (by oral questions, interrogatories, requests   for
information or document subpoenas, civil investigative demands, or similar process) to disclose   any Proprietary Information, Employee shall, unless prohibited by law, promptly notify the   Company of such request(s) so that the Company may seek an appropriate protective order.   Notwithstanding the foregoing, Employee understands that nothing contained in this Agreement   limits Employee’s ability from reporting possible violations of federal law or regulation to any   federal, state or local governmental agency or entity, including but not limited to the Department   of Justice, the Securities and Exchange Commission, or any agency Inspector General   (“Government Agencies”), or making other disclosures that are protected under the whistleblower   provisions of federal law or regulation. Employee further understands that this Agreement does   not limit Employee’s ability to communicate with any Government Agencies or otherwise   participate in any investigation or proceeding that may be conducted by any Government Agency,   including providing documents or other information, without notice to the Company. This   Agreement does not limit Employee’s right to receive an award for information provided to any   Government Agencies.     6.3 Except as otherwise may be agreed by the Company in writing, in consideration of   the employment of Employee by the Company, and free of any additional obligations of the   Company to make additional payment to Employee, Employee

hereby agrees to irrevocably assign   to the Company any and all of Employee’s rights (including patent rights, copyrights, trade secret   rights and other rights, throughout the world), title and interest in and to all inventions, software,   manuscripts, documentation, improvements or other intellectual property whether or not   protectable by any state or federal laws relating to the protection of intellectual property, relating   to the present or future business of the Company that are developed by Employee during the term   of his/her employment with the Company, either alone or jointly with others, and whether or not   developed during normal business hours or arising within the scope of his/her duties of   employment. Employee agrees that all such inventions, software, manuscripts, documentation,   improvement or other intellectual property shall be and remain the sole and exclusive property of   the Company and shall be deemed the product of work for hire. Employee hereby agrees to execute   such assignments and other documents as the Company may consider appropriate to vest all right,    



 

        9   title and interest therein to the Company and hereby appoints the Company as Employee’s   attorney-in-fact with full powers to execute such document itself in the event employee fails or is   unable to provide the Company with such signed documents. Employee shall also assign to, or as   directed by, the Company, all of his right, title and interest in and to any and all inventions and   other intellectual property, the full title to which is required to be in the United States government   of any of its agencies. The Company shall have all right, title and interest in all research and work   product produced by Employee as an employee of the Company, including, but not limited to, all   research materials. Notwithstanding the foregoing, this provision does not apply to an invention   for which no equipment, supplies, facility, or trade secret information of the Company was used   and which was developed entirely on Employee’s own time, unless (a) the invention relates (i) to   the business of the Company, or (ii) to the Company’s actual or demonstrably anticipated research   or development, or (b) the invention results from any work performed by Employee for the   Company.     ARTICLE VII   RESTRICTIVE COVENANT     7.1 During the term of Employment with the Company, and for a period of one (1) year   following termination of employment for any reason, Employee agrees that he will not, directly or   indirectly, enter into or become associated with or engage in any other business
(whether as a   partner, officer, director, shareholder, employee, consultant, or otherwise), which is involved in   the business of providing (a) temporary and/or permanent staffing of governmental employees,   and (b) medical and office administration/technical professionals or logistical personnel contracts   with the United States government through the United States General Services Administration   (“GSA”), United States Department of Veterans Affairs (“DVA”), United States Department of   Defense (“DOD”) or other federal, state and local entities, or (c) is otherwise engaged in the same   or similar business as the Company in direct competition with the Company, or which the   Company was in the process of developing, during the tenure of Employee’s employment by the   Company (collectively, a “Competitive Business”). Notwithstanding the foregoing, the ownership   by Employee of less than five percent of the shares of any publicly held corporation shall not   violate the provisions of this Article VII.     7.2 In furtherance of, and in addition to, Section 7.1, during the period of non-  competition specified in Section 7.1 (the “Restricted Period”), Employee shall not during the   Restricted Period, directly or indirectly, whether as a principal, agent, employee, independent   contractor, employer, partner or shareholder, in connection with or related to any Competitive   Business, solicit (a) any actual customers, partners or contracts addressed by the Company during   the tenure of

Employee’s employment or (b) any customers, partners or contracts that were within   the Company’s business development pipeline within the twelve month period ending on the   effective date of the termination of employment. In addition, Employee will not during the   Restricted Period, either directly or indirectly, whether as a principal, agent, employee,   independent contractor, employer, partner or shareholder, solicit, hire, attempt to solicit or hire, or   participate in any attempt to solicit or hire, any person who is employed by the Company or   retained as a consultant by the Company (or who was employed or retained by the Company within   12 months of the Termination Date or who was being actively recruited by the Company) to: (A)   terminate his employment or engagement with the Company; (B) accept employment or    



 

        10   engagement with anyone other than the Company, or (C) in any manner interfere with the business   of the Company.     7.3 Employee hereby acknowledges that the covenants and agreements contained in   Article VI and Article VII of this Agreement (the “Restrictive Covenants”) are reasonable and   valid in all respects and that the Company is entering into this Agreement, inter alia, on such   acknowledgement. If Employee breaches, or threatens to commit a breach, of any of the Restrictive   Covenants, the Company shall have the following rights and remedies, each of which rights and   remedies shall be independent of the other and severally enforceable, and all of which rights and   remedies shall be in addition to, and not in lieu of, any other rights and remedies available to the   Company under law or in equity: (a) the right and remedy to have the Restrictive Covenants   specifically enforced by any court having equity jurisdiction, it being acknowledged and agreed   that any such breach or threatened breach will cause irreparable injury to the Company and that   money damages will not provide an adequate remedy to the Company; (b) the right and remedy to   require Employee to account for and pay over to the Company such damages as are recoverable at   law as the result of any transactions constituting a breach of any of the Restrictive Covenants; (c)   if any court determines that any of the Restrictive Covenants, or any part thereof, is invalid or   unenforceable, the remainder of
the Restrictive Covenants shall not thereby be affected and shall   be given full effect, without regard to the invalid portions; and (d) if any court construes any of   the Restrictive Covenants, or any part thereof, to be unenforceable because of the duration of such   provision or the area covered thereby, such court shall have the power to reduce the duration or   area of such provision and, in its reduced form, such provision shall then be enforceable and shall   be enforced. The parties intend to and hereby confer jurisdiction to enforce the Restrictive   Covenants upon the courts of any jurisdiction within the geographical scope of such Restrictive   Covenants. If the courts of any one or more such jurisdictions hold the Restrictive Covenants   wholly unenforceable by reason of the breadth of such scope or otherwise, it is the intention of the   parties that such determination not bar or in any way affect the Company’s right to the relief   provided above in the courts of any other jurisdiction, within the geographical scope of such   Restrictive Covenants, as to breaches of such Restrictive Covenants in such other respective   jurisdiction such Restrictive Covenants as they relate to each jurisdiction being, for this purpose,   severable into diverse and independent covenants.       ARTICLE VIII   TERM     8.1 This Agreement shall be for a term (the “Initial Term”) commencing on the   Effective Date as set forth above (the “Commencement Date”) and terminating on September 30,   2019 (the “Expiration Date”),

unless sooner terminated upon the death of the Employee, or as   otherwise provided herein.     8.2 Unless this Agreement is earlier terminated pursuant to the terms hereof, the   Company agrees to use its best efforts to notify Employee in writing of the Company’s intention   to continue Employee’s employment after the Expiration Date no less than ninety (90) days prior   to the Expiration Date. In the event the Company either (a) fails to notify the Employee in   accordance with this Section 8.2, (b) notifies Employee that it does not intend to continue the    



 

        11   Employee’s employment after the Expiration Date, or (c) after notifying the Employee pursuant   to Section 8.2, fails to reach an agreement on a new employment agreement prior to the Expiration   Date, then upon termination of the Employee’s employment on or after the Expiration Date for   any reason except Cause, the Company shall pay Employee the Severance Payment, Accrued   Compensation and the Continuation Benefits.     ARTICLE IX   TERMINATION     9.1 The Company may terminate this Agreement by giving a Notice of Termination   to the Employee in accordance with this Agreement:     (a) for Cause;   (b) without Cause;   (c) for Disability.     9.2 Employee may terminate this Agreement by giving a Notice of Termination to the   Company in accordance with this Agreement, at any time, with or without Good Reason.     9.3 If the Employee’s employment with the Company shall be terminated, the   Company shall pay and/or provide to the Employee the following compensation and benefits in   lieu of any other compensation or benefits arising under this Agreement or otherwise:     (a) if the Employee was terminated by the Company for Cause, or the   Employee terminates without Good Reason: the Accrued Compensation;     (b) if the Employee was terminated by the Company for Disability: (i) the   Continuation Benefits; (ii) the Accrued Compensation; and (iii) the Severance Payment;     (c) if termination was due to the Employee’s death: (i) the Accrued   Compensation;
(ii) the Continuation Benefits; and (iii) the Pro Rata Bonus; or     (d) if the Employee was terminated by the Company without Cause, or the   Employee terminates this Agreement for Good Reason: (i) the Accrued Compensation; (ii) an   amount equal to two times the Severance Payment; and (iii) the Continuation Benefits.     9.4 The amounts payable under this Section 9, shall be paid as follows:     (a) Accrued Compensation shall be paid within five (5) business days after the   Employee’s Termination Date (or earlier, if required by applicable law).     (b) If the Continuation Benefits are paid in cash, the payments shall be made   on the first day of each month during the Continuation Period (or earlier, if required by applicable   law).     (c) The Severance Payment shall be payable in equal installments on each of    



 

        12   the Company’s regular pay dates for executives (or earlier, if required by applicable law) during   the twelve-month period for which Employee is entitled to the Severance Payment, commencing   on the first regular executive pay date following the Termination Date.     9.5 Notwithstanding the foregoing, in the event Employee is a member of the Board of   Directors on the Termination Date, the payment of any and all compensation due hereunder, except   Accrued Compensation and Employee’s right to exercise any Employee Stock Options after the   Termination Date, is expressly conditioned on (i) Employee’s resignation from the Board of   Directors of the Company and with any Subsidiary of the Company, within five (5) business days   of notice by the Company requesting such resignation, (ii) Employee’s execution (and not   revoking) a general release and waiver of claims against the Company in a form reasonably   acceptable to the Employee and the Company, and (iii) full and continued compliance by   Employee with the covenants and obligations described in Article VI and Article VII of this   Agreement.     9.6 The Employee shall not be required to mitigate the amount of any payment   provided for in this Agreement by seeking other employment or otherwise and no such payment   shall be offset or reduced by the amount of any compensation or benefits provided to the Employee   in any subsequent employment except as provided in Section 1.4.     ARTICLE X   EQUITY
AND LONG-TERM INCENTIVE AWARDS     10.1 During the term of this Agreement, Employee shall be eligible to receive equity or   performance awards payable in shares, cash or other property pursuant to any long-term incentive   compensation plan adopted by the Committee or the Board. Equity awards shall be granted under   the Company’s 2016 Omnibus Equity Incentive Plan or such other equity compensation plan as   may be adopted by the Company in the discretion of the Committee or the Board. The actual grant   date value of any such awards shall be determined in the discretion of the Committee or Board and   any such awards shall include such vesting conditions and other terms and conditions as   determined by the Committee or the Board.   ARTICLE XI   EXTRAORDINARY TRANSACTIONS     11.1 The Company’s Board of Directors has determined that it is appropriate to reinforce   and encourage the continued attention and dedication of members of the Company's management,   including the Employee, to their assigned duties without distraction in potentially disturbing   circumstances arising from the possibility of a change in control of the Company.     11.2 In the event that within ninety days (90) days of a Change of Control, Employee is   terminated, or Employee’s status, title, position or responsibilities are materially reduced and   Employee terminates his Employment, the Company shall pay and/or provide to the Employee,   the following compensation and

benefits, in lieu of any other payments due hereunder: (i) the   Accrued Compensation; (ii) the Continuation Benefits; and (iii) a lump sum payment within ten   (10) days of the Termination Date equal to 200% of the Employee’s Base Salary in effect on the   effective date of the Change of Control.    



 

        13     11.3 Notwithstanding the foregoing, if the payment under this Article XI, either alone or   together with other payments which the Employee has the right to receive from the Company,   would constitute an “excess parachute payment” as defined in Section 280G of the Internal   Revenue Code of 1986, as amended (the “Code”), the aggregate of such credits or payments under   this Agreement and other agreements shall be reduced to the largest amount as will result in no   portion of such aggregate payments being subject to the excise tax imposed by Section 4999 of the   Code. The priority of the reduction of excess parachute payments shall be in the discretion of the   Employee. The Company shall give notice to the Employee as soon as practicable after its   determination that Change of Control payments and benefits are subject to the excise tax, but no   later than ten (10) days in advance of the due date of such Change of Control payments and   benefits, specifying the proposed date of payment and the Change of Control benefits and   payments subject to the excise tax. Employee shall exercise his option under this Section 11.3 by   written notice to the Company within five (5) days in advance of the due date of the Change of   Control payments and benefits specifying the priority of reduction of the excess parachute   payments.     ARTICLE XII   SECTION 409A COMPLIANCE     12.1 To the extent applicable, it is intended that any amounts payable under this   Agreement shall either
be exempt from Section 409A of the Code or shall comply with   Section 409A (including Treasury regulations and other published guidance related thereto) so as   not to subject Employee to payment of any additional tax, penalty or interest imposed under   Section 409A of the Code. The provisions of this Agreement shall be construed and interpreted to   the maximum extent permitted to avoid the imputation of any such additional tax, penalty or   interest under Section 409A of the Code yet preserve (to the nearest extent reasonably possible)   the intended benefit payable to Employee. Notwithstanding the foregoing, the Company makes no   representations regarding the tax treatment of any payments hereunder, and the Employee shall be   responsible for any and all applicable taxes, other than the Company’s share of employment taxes   on the severance payments provided by the Agreement. Employee acknowledges that Employee   has been advised to obtain independent legal, tax or other counsel in connection with Section 409A   of the Code.     12.2 Notwithstanding any provisions of this Agreement to the contrary, if Employee is a   “specified employee” (within the meaning of Section 409A of the Code and the regulations   adopted thereunder) at the time of Employee’s separation from service and if any portion of the   payments or benefits to be received by Employee upon separation from service would be   considered deferred compensation under Section 409A of the Code and the

regulations adopted   thereunder (“Nonqualified Deferred Compensation”), amounts that would otherwise be payable   pursuant to this Agreement during the six-month period immediately following Employee’s   separation from service that constitute Nonqualified Deferred Compensation and benefits that   would otherwise be provided pursuant to this Agreement during the six-month period immediately   following Employee’s separation from service that constitute Nonqualified Deferred   Compensation will instead be paid or made available on the earlier of (i) the first business day of   the seventh month following the date of Employee’s separation from service and (ii) Employee’s    



 

        14   death. Notwithstanding anything in this Agreement to the contrary, distributions upon termination   of Employee’s employment shall be interpreted to mean Employee’s “separation from service”   with the Company (as determined in accordance with Section 409A of the Code and the regulations   adopted thereunder). Each payment under this Agreement shall be regarded as a “separate   payment” and not of a series of payments for purposes of Section 409A of the Code.     12.3 Except as otherwise specifically provided in this Agreement, if any reimbursement   to which the Employee is entitled under this Agreement would constitute deferred compensation   subject to Section 409A of the Code, the following additional rules shall apply: (i) the   reimbursable expense must have been incurred, except as otherwise expressly provided in this   Agreement, during the term of this Agreement; (ii) the amount of expenses eligible for   reimbursement during any taxable year will not affect the amount of expenses eligible for   reimbursement in any other taxable year; (iii) the reimbursement shall be made as soon as   practicable after Employee’s submission of such expenses in accordance with the Company’s   policy, but in no event later than the last day of Employee’s taxable year following the taxable   year in which the expense was incurred; and (iv) the Employee’s entitlement to reimbursement   shall not be subject to liquidation or exchange for another benefit.     ARTICLE XIII  
ARBITRATION AND INDEMNIFICATION     13.1 Any controversy, dispute or claim arising out of or relating to this Agreement or   breach thereof, with the sole exception of any claim, breach, or violation arising under Articles VI   or VII hereof, shall be shall first be settled through good faith negotiation. If the dispute cannot be   settled through negotiation, the parties agree to attempt in good faith to settle the dispute by   mediation administered by JAMS. If the parties are unsuccessful at resolving the dispute through   mediation, the parties agree to final and binding arbitration before a single arbitrator in the State   of Georgia in accordance with the Rules of the American Arbitration Association. The arbitrator   shall be selected by the Association and shall be an attorney-at-law experienced in the field of   corporate law. Any judgment upon any arbitration award may be entered in any court, federal or   state, having competent jurisdiction of the parties.     13.2 The Company hereby agrees to indemnify, defend, and hold harmless the Employee   for any and all claims arising from or related to his employment by the Company at any time   asserted, at any place asserted, to the fullest extent permitted by law, except for claims based on   Employee’s fraud, deceit or willfulness. The Company shall maintain such insurance as is   necessary and reasonable to protect the Employee from any and all claims arising from or in   connection with his employment by the Company during the term of

Employee’s employment   with the Company and for a period of six (6) years after the date of termination of employment for   any reason. The provisions of this Section 13.2 are in addition to and not in lieu of any   indemnification, defense or other benefit to which Employee may be entitled by statute, regulation,   common law or otherwise.     ARTICLE XIV   SEVERABILITY      



 

        15   14.1 If any provision of this Agreement shall be held invalid and unenforceable, the   remainder of this Agreement shall remain in full force and effect. If any provision is held invalid   or unenforceable with respect to particular circumstances, it shall remain in full force and effect in   all other circumstances.     ARTICLE XV   NOTICE     15.1 For the purposes of this Agreement, notices and all other communications provided   for in the Agreement shall be in writing and shall be deemed to have been duly given when (a)   personally delivered or (b) sent by (i) a nationally recognized overnight courier service or (ii)   certified mail, return receipt requested, postage prepaid and in each case addressed to the respective   addresses as set forth below or to any such other address as the party to receive the notice shall   advise by due notice given in accordance with this paragraph. All notices and communications   shall be deemed to have been received on (A) if delivered by personal service, the date of delivery   thereof; (B) if delivered by a nationally recognized overnight courier service, on the first business   day following deposit with such courier service; or (C) on the third business day after the mailing   thereof via certified mail. Notwithstanding the foregoing, any notice of change of address shall be   effective only upon receipt.     The current addresses of the parties are as follows:     IF TO THE COMPANY: DLH Holdings Corp.   3565 Piedmont Road, N.E.   Building 3, Suite 700   Atlanta, GA
30305   Attention: Chairman of the Board   WITH A COPY TO: Victor J. DiGioia   Becker & Poliakoff, LLP   45 Broadway, 8th Floor   New York, NY 10006     IF TO THE EMPLOYEE: Zachary C. Parker   310 Boundary Place   Roswell, GA 30075     WITH A COPY TO:           ARTICLE XVI   BENEFIT     16.1 This Agreement shall inure to, and shall be binding upon, the parties hereto, the   successors and assigns of the Company, and the heirs and personal representatives of the    



 

        16   Employee. The respective rights and obligations of the parties hereunder shall survive any termination of   this Agreement to the extent necessary to the intended preservation of such rights and obligations.     ARTICLE XVII   AMENDMENTS AND WAIVERS     17.1 No supplement, modification, amendment or waiver of the terms of this Agreement   shall be binding on the parties hereto unless executed in writing by the parties to this Agreement.   No waiver of any of the provisions of this Agreement shall be deemed to or shall constitute a   waiver of any other provisions hereof (whether or not similar), nor shall such waiver constitute a   continuing waiver unless otherwise expressly provided. Any failure to insist upon strict   compliance with any of the terms and conditions of this Agreement shall not be deemed a waiver   of any such terms or conditions and the waiver by either party of any breach or violation of any   provision of this Agreement shall not operate or be construed as a waiver of any subsequent breach   of construction and validity.     ARTICLE XVIII   GOVERNING LAW     18.1 This Agreement has been negotiated and executed in the State of Georgia which   shall govern its construction and validity.     ARTICLE XIX   JURISDICTION     19.1 Any or all actions or proceedings which may be brought by the Company or   Employee under this Agreement shall be brought in courts having a situs within the State of   Georgia, and Employee and the Company each hereby
consent to the jurisdiction of any local,   state, or federal court located within the State of Georgia.     ARTICLE XX   ENTIRE AGREEMENT     20.1 This Agreement sets forth the entire agreement between the parties and supersedes   all prior agreements, letters and understandings between the parties, whether oral or written prior   to the Effective Date of this Agreement, except for the terms of employee stock option plans,   restricted stock grants and option certificates (unless otherwise expressly stated herein).     ARTICLE XXI   INTERPRETATION AND INDEPENDENT REPRESENTATION     21.1 The parties agree that they have both had the opportunity to review and negotiate   this Agreement, and that any inconsistency or dispute related to the interpretation of any of the   provisions of this Agreement shall not be construed against either party. The headings used in this   Agreement are for convenience only and are not to be considered in construing or interpreting this   Agreement. The Employee has been advised and had the opportunity to consult with an attorney    



 

        17   or other advisor prior to executing this agreement. The Employee understands, confirms and agrees   that counsel to the Company (Becker & Poliakoff LLP) has not acted and is not acting as counsel   to the Employee and that Employee has not relied upon any legal advice except as provided by its   own counsel.     ARTICLE XXII   EXECUTION     22.1 This Agreement may be executed in two or more counterparts, all of which when   taken together shall be considered one and the same agreement and shall become effective when   counterparts have been signed by each party and delivered to the other party, it being understood   that both parties need not sign the same counterpart. In the event that any signature is delivered by   facsimile transmission or by e-mail delivery of a “.pdf” format data file, such signature shall create   a valid and binding obligation of the party executing (or on whose behalf such signature is   executed) with the same force and effect as if such facsimile or “.pdf” signature page was an   original thereof.           Remainder of page intentionally left blank; signature page follows.        



 

        18   IN WITNESS WHEREOF, the parties hereto have executed this Agreement and affixed   their hands and seals the day and year first above written.     DLH HOLDINGS CORP.       By: /s/ William H. Alderman _________   William H. Alderman,   Chairman of the Management Resources and   Compensation Committee of the Board of Directors       EMPLOYEE       /s/ Zachary Parker ______________________   Zachary Parker,   Employee    



 



Exhibit 10.2     REGISTRATION RIGHTS AGREEMENT     This Registration Rights Agreement (this “Agreement”) is made and entered into as of September 29,   2016, among DLH Holdings Corp., a New Jersey corporation (the “Company”), and each of the parties listed on Schedule I   attached hereto (each an “Investor”, and collectively, the “Investors”).     WITNESSETH:     WHEREAS, the parties hereto are parties to a certain standby purchase agreement (the “Standby   Purchase Agreement”) dated as of August 18, 2016; and     WHEREAS, to induce the Investors to enter into the Standby Purchase Agreement, the Company has   undertaken to register, certain shares of Common Stock (as hereinafter defined) beneficially owned by the Investors   pursuant to the terms and conditions set forth herein; and     NOW, THEREFORE, in consideration of the mutual promises and representations, warranties,   covenants and agreements set forth herein, the parties hereto, intending to be legally bound, hereby agree as follows:     1. Definitions.     Capitalized terms used and not otherwise defined herein shall have the meanings given such terms in the   Standby Purchase Agreement. As used in this Agreement, the following terms shall have the following meanings:     “Advice” shall have the meaning set forth in Section 3.1(m).     “Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls or is   controlled by or under common control with such Person. For the
purposes of this definition, “control,” when used with   respect to any Person, means the possession, direct or indirect, of the power to direct or cause the direction of the   management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise; and   the terms of “affiliated,” “controlling” and “controlled” have meanings correlative to the foregoing.     “Agreement” shall have the meaning set forth in the Preamble.     “Blackout Period” shall have the meaning set forth in Section 3.1(n).     “Board” shall have the meaning set forth in Section 3.1(n).     “Business Day” means any day, other than Saturday, Sunday and any day which shall be a legal holiday   or a day on which banks in the state of New York are authorized or required by law or other government action to be   closed.     “Commission” means the Securities and Exchange Commission.     “Common Stock” means the Company’s common stock, par value $.001.     “Company” shall have the meaning set forth in the Preamble.     “Effectiveness Period” shall have the meaning set forth in Section 2.     “Exchange Act” means the Securities Exchange Act of 1934, as amended.     “Holder” or “Holders” means the holder or holders, as the case may be, from time to time of Registrable   Securities.     “Indemnified Party” shall have the meaning set forth in Section 5(c).      



 

    2     “Indemnifying Party” shall have the meaning set forth in Section 5(c).     “Investor” or “Investors” shall have the meaning set forth in the Preamble.     “Losses” shall have the meaning set forth in Section 5(a).     “Person” means an individual or a corporation, partnership, trust, incorporated or unincorporated   association, joint venture, limited liability company, joint stock company, government (or an agency or political   subdivision thereof) or other entity of any kind.     “Proceeding” means an action, claim, suit, investigation or proceeding (including, without limitation, an   investigation or partial proceeding, such as a deposition), whether commenced or threatened.     “Prospectus” means the prospectus included in the Registration Statement (including, without limitation,   a prospectus that includes any information previously omitted from a prospectus filed as part of an effective registration   statement in reliance upon Rule 430A promulgated under the Securities Act), as amended or supplemented by any   prospectus supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by the   Registration Statement, and all other amendments and supplements to the Prospectus, including post-effective amendments,   and all material incorporated by reference in such Prospectus.     “Registrable Securities” means (i) (A) the shares of Common Stock issued to the Investors pursuant to the   Rights Offering, as defined in the Standby Purchase Agreement,
including but not limited to the shares of Common Stock   issued to the Investors pursuant to the Standby Purchase Agreement and (B) the shares of Common Stock that may be   issued to the Investors upon exercise of those certain Common Stock Purchase Warrants issued to the Investors pursuant to   the Note Purchase Agreement, dated May 2, 2016, by and among the Company and the purchasers party thereto; and (ii)   any other securities (whether issued by the Company or any other Person) distributed as a dividend or other distribution   with respect to, issued upon exchange of, or in replacement of, Registrable Securities referred to in clause (i), provided that   as to any particular Registrable Securities, such securities shall cease to be Registrable Securities when: (1) a registration   statement with respect to the sale of such securities shall have become effective under the Securities Act and such securities   shall have been disposed of under such registration statement, provided, however, new certificates therefore not bearing a   legend restricting further transfer shall have been delivered by the Company or its transfer agent, and subsequent transfer or   disposition of such securities shall not require their registration or qualification under the Securities Act or any similar state   law then in force; (2) such securities shall have been transferred pursuant to Rule 144 under the Securities Act (or any   successor provision thereto), provided, however, new certificates therefore not bearing a legend

restricting further transfer   shall have been delivered by the Company or its transfer agent, and subsequent transfer or disposition of such securities   shall not require their registration or qualification under the Securities Act or any similar state law then in force; (3) such   securities shall have been otherwise transferred or disposed of; or (4) such securities shall have ceased to be outstanding.     “Registration Statement” means the registration statements and any additional registration statements   contemplated by Section 2 of this Agreement, including (in each case) the Prospectus, amendments and supplements to   such registration statement or Prospectus, including pre- and post-effective amendments, all exhibits thereto, and all   material incorporated by reference into such registration statement.     “Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule   may be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission having   substantially the same effect as such Rule.     “Rule 158” means Rule 158 promulgated by the Commission pursuant to the Securities Act, as such Rule   may be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission having   substantially the same effect as such Rule.     “Rule 415” means Rule 415 promulgated by the Commission pursuant to the Securities Act, as such Rule   may be amended from time to time, or any similar rule or
regulation hereafter adopted by the Commission having   substantially the same effect as such Rule.     “Rule 424” means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such Rule   may be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission having   substantially the same effect as such Rule.    



 

    3       “Securities Act” means the Securities Act of 1933, as amended.     “Standby Purchase Agreement” shall have the meaning set forth in the first “WHEREAS” clause.     2. Registration. (a) The Company agrees to use its commercially reasonable efforts to prepare and file with   the Commission, within 90 days from the Closing Date (as such term is defined in the Standby Purchase Agreement), a   “shelf” Registration Statement covering all Registrable Securities for a secondary or resale offering to be made on a   continuous basis pursuant to Rule 415. The Registration Statement shall be on Form S-3 (or on another form appropriate for   such registration in accordance herewith). The Company shall use its commercially reasonable efforts to cause the   Registration Statement to be declared effective under the Securities Act (including filing with the Commission a request for   acceleration of effectiveness in accordance with Rule 12d1-2 promulgated under the Exchange Act) promptly after the date   that the Company is notified (orally or in writing, whichever is earlier) by the Commission that a Registration Statement   will not be “reviewed,” or not be subject to further review, and to keep such Registration Statement continuously effective   under the Securities Act until such date when all Registrable Securities covered by such Registration Statement have been   sold (the “Effectiveness Period”).     (b) Piggy-Back Registrations. If at any time during the period commencing from and after the
date   hereof, there is not an effective Registration Statement covering all of the Registrable Securities, and the Company intends   to prepare and file with the Commission a registration statement relating to an offering for its own account or the account of   others under the Securities Act of any of its equity securities, other than on Form S-4 or Form S-8 (each as promulgated   under the Securities Act) or their then equivalents relating to equity securities to be issued solely in connection with any   acquisition of any entity or business or equity securities issuable in connection with stock option or other employee benefit   plans, the Company shall send to each Holder of Registrable Securities written notice of such determination and, if within   ten (10) Business Days after receipt of such notice, any such Holder shall so request in writing (which request shall specify   the Registrable Securities intended to be disposed of by the Holders), the Company will cause the registration under the   Securities Act of all Registrable Securities which the Company has been so requested to register by the Holder, to the   extent required to permit the disposition of the Registrable Securities so to be registered, provided that if at any time after   giving written notice of its intention to register any securities and prior to the effective date of the registration statement   filed in connection with such registration, the Company shall determine for any reason not to register or to delay   registration of such securities, the

Company may, at its election, give written notice of such determination to such Holders   and, thereupon, (i) in the case of a determination not to register, shall be relieved of its obligation to register any Registrable   Securities in connection with such registration (but not from its obligation to pay expenses in accordance with Section 4   hereof), and (ii) in the case of a determination to delay registering, shall be permitted to delay registering any Registrable   Securities being registered pursuant to this Section 2(b) for the same period as the delay in registering such other securities.   The Company shall include in such registration statement all or any part of such Registrable Securities such Holder requests   to be registered. In the case of an underwritten public offering, if the managing underwriter(s) should reasonably object to   the inclusion of the Registrable Securities in such registration statement, then if the Company after consultation with the   managing underwriter should reasonably determine that the inclusion of such Registrable Securities would materially   adversely affect the offering contemplated in such registration statement, and based on such determination recommends   inclusion in such registration statement of fewer or none of the Registrable Securities of the Holders, then (x) the number of   Registrable Securities of the Holders to be included in such registration statement shall be reduced pro-rata among such   Holders (based upon the number of Registrable Securities
requested to be included in the registration), if the Company after   consultation with the underwriter(s) recommends the inclusion of fewer Registrable Securities, or (y) none of the   Registrable Securities of the Holders shall be included in such registration statement, if the Company after consultation   with the underwriter(s) recommends the inclusion of none of such Registrable Securities. The right of any Holder to   participate in an underwritten public offering hereunder shall be conditioned upon such Holders entering into the   underwriting agreement and lock-up agreement with the representative of the underwriter or underwriters on the same   terms as required of other selling securities holders in such offering or if there are no other selling securities, as such terms   as may be required by the underwriter. Notwithstanding the foregoing, this subsection 2(b) shall automatically terminate   and be of no further force or effect as to any Holder of Registrable Securities when the Effectiveness Period has expired   with respect to such Holder.     3. Registration Procedures.     3.1 Company Obligations. In connection with the Company’s registration obligations set forth in   Section 2 hereof, the Company shall:      



 

    4     (a) Prepare and file with the Commission as soon as reasonably practicable, a Registration   Statement on Form S-3 (or on another form appropriate for such registration in accordance herewith) in accordance with the   method or methods of distribution thereof as specified by the Holders, and cause the Registration Statement to become   effective and remain effective as provided herein; provided, however, that not less than five (5) Business Days prior to the   filing of the Registration Statement or any related Prospectus and not less than three (3) Business Days prior to the filing of   any amendment or supplement thereto (including any document that would be incorporated therein by reference), the   Company shall (i) furnish to the Holders copies of all such documents proposed to be filed, which documents (other than   those incorporated by reference) will be subject to the review of such Holders and (ii) at the request of any Holder, cause its   officers and directors, counsel and independent certified public accountants to respond to such inquiries as shall be   necessary, in the reasonable opinion of counsel to such Holders, to conduct a reasonable investigation within the meaning   of the Securities Act. The Company shall not file the Registration Statement or any such Prospectus or any amendments or   supplements thereto to which the Holders of a majority of the Registrable Securities shall reasonably object in writing   within three (3) Business Days after their receipt thereof, in which
event the filing of the Registration Statement or any such   Prospectus or any amendments or supplements thereto shall be delayed until five (5) Business Days after the parties hereto   reach agreement on the content of the applicable Registration Statement, Prospectus, or amendment or supplement thereto.     (b) If necessary to keep such Registration Statement accurate and complete, (i) prepare and file with   the Commission such amendments, including post-effective amendments, to the Registration Statement as may be   necessary to keep the Registration Statement continuously (but for the filing of such post-effective amendment) effective as   to the applicable Registrable Securities for the Effectiveness Period and prepare and file with the Commission such   additional Registration Statements in order to register for resale under the Securities Act all of the Registrable Securities;   (ii) cause the related Prospectus to be amended or supplemented by any required Prospectus supplement, and as so   supplemented or amended to be filed pursuant to Rule 424 (or any similar provisions then in force) promulgated under the   Securities Act; (iii) respond as promptly as reasonably practicable to any comments received from the Commission with   respect to the Registration Statement or any amendment thereto and as promptly as reasonably practicable provide the   Holders true and complete copies of all correspondence from and to the Commission relating to the Registration Statement;   and (iv)

comply in all material respects with the provisions of the Securities Act and the Exchange Act with respect to the   disposition of all Registrable Securities covered by the Registration Statement during the applicable period in accordance   with the intended methods of disposition by the Holders thereof set forth in the Registration Statement as so amended or in   such Prospectus as so supplemented.     (c) Notify the Holders of Registrable Securities to be sold as promptly as reasonably practicable (A)   when a Prospectus or any Prospectus supplement or post-effective amendment to the Registration Statement is proposed to   be filed; (B) when the Commission notifies the Company whether there will be a “review” of such Registration Statement   and whenever the Commission comments in writing on such Registration Statement; and (C) with respect to the   Registration Statement or any post-effective amendment, when the same has become effective, and thereafter: (i) of any   request by the Commission or any other Federal or state governmental authority for amendments or supplements to the   Registration Statement or Prospectus or for additional information; (ii) of the issuance by the Commission of any stop order   suspending the effectiveness of the Registration Statement covering any or all of the Registrable Securities or the initiation   of any Proceedings for that purpose; (iii) of the receipt by the Company of any notification with respect to the suspension of   the qualification or
exemption from qualification of any of the Registrable Securities for sale in any jurisdiction, or the   initiation or threatening of any Proceeding for such purpose; and (iv) of the occurrence of any event that makes any   statement made in the Registration Statement or Prospectus or any document incorporated or deemed to be incorporated   therein by reference untrue in any material respect or that requires any revisions to the Registration Statement, Prospectus   or other documents so that, in the case of the Registration Statement or the Prospectus, as the case may be, it will not   contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to   make the statements therein, in the light of the circumstances under which they were made, not misleading.     (d) Use its commercially reasonable efforts to avoid the issuance of, or, if issued, obtain the   withdrawal of, (i) any order suspending the effectiveness of the Registration Statement or (ii) any suspension of the   qualification (or exemption from qualification) of any of the Registrable Securities for sale in any jurisdiction within the   United States, at the earliest practicable moment.     (e) If requested by the Holders of a majority in interest of the Registrable Securities, (i) promptly   incorporate in a Prospectus supplement or post-effective amendment to the Registration Statement such information   regarding a Holder or the plan of distribution as such majority of Holders may reasonably

request, provided that such   information is true and complete in all material respects, and (ii) make all required filings of such Prospectus supplement or    



 

    5     such post-effective amendment as soon as practicable after the Company has received notification of the matters to be   incorporated in such Prospectus supplement or post-effective amendment.     (f) Furnish to each Holder, without charge, at least one conformed copy of each Registration   Statement and each amendment thereto, including financial statements and schedules, all documents incorporated or   deemed to be incorporated therein by reference, and all exhibits to the extent requested by such Person (including those   previously furnished or incorporated by reference) promptly after the filing of such documents with the Commission.     (g) Promptly deliver to each Holder, without charge, as many copies of the Prospectus or   Prospectuses (including each form of prospectus) and each amendment or supplement thereto as such Persons may   reasonably request; and the Company hereby consents to the use of such Prospectus and each amendment or supplement   thereto by each of the selling Holders in connection with the offering and sale of the Registrable Securities covered by such   Prospectus and any amendment or supplement thereto in conformity with the requirements of the Securities Act.     (h) Prior to any public offering of Registrable Securities, use its best efforts to register or qualify or   cooperate with the Holders in connection with the registration or qualification (or exemption from such registration or   qualification) of such Registrable Securities for offer and sale
under the securities or Blue Sky laws of such jurisdictions   within the United States as any Holder requests in writing, to keep each such registration or qualification (or exemption   therefrom) effective during the Effectiveness Period and to do any and all other acts or things necessary or advisable to   enable the disposition in such jurisdictions of the Registrable Securities covered by a Registration Statement; provided,   however, that the Company shall not be required to qualify generally to do business in any jurisdiction where it is not then   so qualified or to take any action that would subject the Company to general service of process in any jurisdiction were it is   not then so subject.     (i) Cooperate with the Holders to facilitate the timely preparation and delivery of certificates   representing Registrable Securities sold pursuant to a Registration Statement, which certificates shall be free of all   restrictive legends, and to enable such Registrable Securities to be in such denominations and registered in such names as   any Holder may request.     (j) Upon the occurrence of any event contemplated by Section 3.1(c)(iv), as promptly as possible,   prepare a supplement or amendment, including a post-effective amendment, to the Registration Statement or a supplement   to the related Prospectus or any document incorporated or deemed to be incorporated therein by reference, and file any   other required document so that, as thereafter delivered, neither the Registration Statement nor such Prospectus
will contain   an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the   statements therein, in the light of the circumstances under which they were made, not misleading.     (k) Use its commercially reasonable efforts to cause all Registrable Securities relating to such   Registration Statement to be listed on any securities exchange, quotation system, market or over-the-counter bulletin board,   if any, on which similar securities issued by the Company are then listed.     (l) Comply in all material respects with all applicable rules and regulations of the Commission and   make generally available to its security holders earning statements satisfying the provisions of Section 11(a) of the   Securities Act and Rule 158 not later than 45 days after the end of any 3-month period (or 90 days after the end of any 12-  month period if such period is a fiscal year) commencing on the first day of the first fiscal quarter of the Company after the   effective date of the Registration Statement, which statement shall conform to the requirements of Rule 158.     (m) (i) Require each Holder to furnish to the Company information regarding such Holder and the   distribution of such Registrable Securities as is required by law to be disclosed in the Registration Statement, Prospectus,   supplemented Prospectus and/or amended Registration Statement, including any information necessary to allow the   Company to fulfill its undertakings made in accordance with

Item 512 of Regulation S-K, and the Company may exclude   from such registration the Registrable Securities of any such Holder who fails to furnish such information within a   reasonable time prior to the filing of each Registration Statement, Prospectus, supplemented Prospectus and/or amended   Registration Statement.     (ii) If the Registration Statement refers to any Holder by name or otherwise as the holder of any   securities of the Company, then such Holder shall have the right to require (if such reference to such Holder by name or   otherwise is not required by the Securities Act or any similar federal statute then in force) the deletion of the reference to    



 

    6     such Holder in any amendment or supplement to the Registration Statement filed at a time when such reference is not   required.     (iii) Each Holder agrees by its acquisition of such Registrable Securities that, upon receipt of a   notice from the Company of the occurrence of any event of the kind described in Sections 3.1(c)(ii), 3.1(c)(iii) or 3.1(c)(iv),   such Holder will forthwith discontinue disposition of such Registrable Securities under the Registration Statement until   such Holder’s receipt of copies of the supplemented Prospectus and/or amended Registration Statement contemplated by   Section 3.1(j), or until it is advised in writing (the “Advice”) by the Company that the use of the applicable Prospectus may   be resumed, and, in either case, has received copies of any additional or supplemental filings that are incorporated or   deemed to be incorporated by reference in such Prospectus or Registration Statement. The Company may provide stop   orders to enforce the provisions of this paragraph, provided that the Company shall promptly remove any such stop orders   as soon as such stop orders are no longer necessary.     (n) If (i) there is material non-public information regarding the Company which the Company’s   Board of Directors (the “Board”) reasonably determines not to be in the Company’s best interest to disclose and which the   Company is not otherwise required to disclose, or (ii) there is a significant business opportunity (including, but not limited   to, the acquisition or
disposition of assets (other than in the ordinary course of business) or any merger, consolidation,   tender offer or other similar transaction) available to the Company which the Board reasonably determines not to be in the   Company’s best interest to disclose and which the Company would be required to disclose under the Registration   Statement, then, notwithstanding anything to the contrary in this Agreement, the Company may postpone or suspend filing   or effectiveness of a registration statement for a period not to exceed 75 consecutive days, provided that the Company may   not postpone or suspend its obligation under this Section 3.1(n) for more than 90 days in the aggregate during any 12 month   period (each, a “Blackout Period”).     3.2 Obligations of the Investors.     (a) Each Investor agrees to furnish to the Company a completed questionnaire in the form attached   to this Agreement as Exhibit B (a “Selling Stockholder Questionnaire”) on a date that is not less than ten (10) days prior to   the date the Company proposes to file a Registration Statement pursuant to this Agreement. Each Investor shall furnish in   writing to the Company such additional information and documents regarding itself, the Registrable Securities held by it   and the intended method of disposition of the Registrable Securities held by it, as shall be reasonably required to effect the   registration of such Registrable Securities. An Investor shall provide such information to the Company at least two (2)   Business
Days prior to the first anticipated filing date of such Registration Statement if such Investor elects to have any of   the Registrable Securities included in the Registration Statement. The Company shall not be required to include the   Registrable Securities of an Investor in a Registration Statement to such Investor who fails to furnish to the Company a   fully completed Selling Stockholder Questionnaire at least two Business Days prior to the proposed filing date of a   Registration Statement.     (b) Each Investor agrees to cooperate with the Company as reasonably requested by the Company in   connection with the preparation and filing of a Registration Statement hereunder, unless such Investor has notified the   Company in writing of its election to exclude all of its Registrable Securities from such Registration Statement.     (c) Each Investor covenants and agrees that it will comply with the prospectus delivery   requirements of the Securities Act as applicable to it (unless an exemption therefrom is available) in connection with sales   of Registrable Securities pursuant to a Registration Statement.     4. Registration Expenses     All fees and expenses incident to the performance of or compliance with this Agreement by the Company   shall be borne by the Company whether or not the Registration Statement is filed or becomes effective and whether or not   any Registrable Securities are sold pursuant to the Registration Statement. The fees and expenses referred to in the   foregoing sentence shall

include, without limitation, (i) all registration and filing fees (including, without limitation, fees   and expenses (A) with respect to filings required to be made with any securities exchange, quotation system, market or   over-the-counter bulletin board on which Registrable Securities are required hereunder to be listed, (B) with respect to   filings required to be made with the Commission, and (C) in compliance with state securities or Blue Sky laws), (ii)   printing expenses (including, without limitation, expenses of printing certificates for Registrable Securities and of printing   prospectuses if the printing of prospectuses is requested by the Holders of a majority of the Registrable Securities included    



 

    7     in the Registration Statement), (iii) messenger, telephone and delivery expenses, (iv) Securities Act liability insurance, if   the Company so desires such insurance, and (v) fees and expenses of all other Persons retained by the Company in   connection with the consummation of the transactions contemplated by this Agreement, including, without limitation, the   Company’s independent public accountants (including the expenses of any comfort letters or costs associated with the   delivery by independent public accountants of a comfort letter or comfort letters, if requested by any underwriter) and legal   counsel. In addition, the Company shall be responsible for all of its internal expenses incurred in connection with the   consummation of the transactions contemplated by this Agreement (including, without limitation, all salaries and expenses   of its officers and employees performing legal or accounting duties), and the expense of any audit.     5. Indemnification     (a) Indemnification by the Company. The Company shall, notwithstanding any termination of this   Agreement, indemnify and hold harmless each Holder, the officers, directors, agents, and employees of each of them, each   Person who controls any such Holder (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange   Act) and the officers, directors, agents and employees of each such controlling Person, to the fullest extent permitted by   applicable law, from and against any and all losses, claims,
damages, liabilities, costs (including, without limitation, costs   of preparation and attorneys’ fees) and expenses (collectively, “Losses”), as incurred, arising out of or relating to any untrue   or alleged untrue statement of a material fact contained or incorporated by reference in (i) the Registration Statement, (ii)   any Prospectus or any form of prospectus, (iii) any amendment or supplement thereto, or (iv) any preliminary prospectus,   or arising out of or relating to any omission or alleged omission of a material fact required to be stated therein or necessary   to make the statements therein (in the case of any Prospectus or form of prospectus or supplement thereto, in the light of the   circumstances under which they were made) not misleading, except to the extent, but only to the extent, that (A) such   untrue statements or omissions are based solely upon information regarding such Holder furnished in writing to the   Company by such Holder expressly for use therein, which information was reasonably relied on by the Company for use   therein or to the extent that such information relates to such Holder or such Holder’s proposed method of distribution of   Registrable Securities and was reviewed and expressly approved in writing by such Holder expressly for use in the   Registration Statement, such Prospectus or such form of Prospectus or in any amendment or supplement thereto, or (B)   such Losses arise in connection with the use by such Holder of a Prospectus (x) after the Company has

notified such Holder   of the occurrence of an event as described in Section 3.1(n) and prior to receipt by such notice, or (y) during a Blackout   Period of which the Holder has received written notice from the Company. The Company shall notify the Holders promptly   of the institution, threat or assertion of any Proceeding of which the Company is aware in connection with the transactions   contemplated by this Agreement. Such indemnity shall remain in full force and effect regardless of any investigation made   by or on behalf of an Indemnified Party and shall survive the transfer of the Registrable Securities by the Holders.     (b) Indemnification by Holders. Each Holder shall, severally and not jointly, indemnify and hold   harmless the Company, the directors, officers, agents and employees, each Person who controls the Company (within the   meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the directors, officers, agents or   employees of such controlling Persons, to the fullest extent permitted by applicable law, from and against all Losses, as   incurred, arising solely out of or based solely upon any untrue statement of a material fact contained in the Registration   Statement, any Prospectus, or any form of prospectus, or arising solely out of or based solely upon any omission of a   material fact required to be stated therein or necessary to make the statements therein (in the case of any Prospectus or form   of prospectus or supplement thereto, in the light
of the circumstances under which they were made) not misleading, to the   extent, but only to the extent, that (i) such untrue statement or omission is contained in or omitted from any information   furnished in writing by such Holder to the Company specifically for inclusion in the Registration Statement or such   Prospectus and that such information was reasonably relied upon by the Company for use in the Registration Statement,   such Prospectus or such form of prospectus or to the extent that such information relates to such Holder or such Holder’s   proposed method of distribution of Registrable Securities and was reviewed and approved by such Holder expressly for use   in the Registration Statement, such Prospectus or such form of Prospectus Supplement, or (ii) such Losses arise in   connection with the use by such Holder of a Prospectus (x) after the Company has notified such Holder of the occurrence of   an event as described in Section 3.1(n), or (y) during a Blackout Period of which the Holder has received written notice   from the Company. Notwithstanding anything to the contrary contained herein, the Holder shall be liable under this Section   5(b) for only that amount as does not exceed the net proceeds to such Holder as a result of the sale of Registrable Securities   pursuant to such Registration Statement.     (c) Conduct of Indemnification Proceedings. If any Proceeding shall be brought or asserted against   any Person entitled to indemnity hereunder (an “Indemnified Party”),

such Indemnified Party promptly shall notify the   Person from whom indemnity is sought (the “Indemnifying Party) in writing, and the Indemnifying Party shall diligently   assume the defense thereof, including the employment of counsel reasonably satisfactory to the Indemnified Party and the    



 

    8     payment of all fees and expenses incurred in connection with defense thereof; provided, that the failure of any Indemnified   Party to give such notice shall not relieve the Indemnifying Party of its obligations or liabilities pursuant to this Agreement,   except (and only) to the extent that it shall be finally determined by a court of competent jurisdiction (which determination   is not subject to appeal or further review) that such failure shall have proximately and materially adversely prejudiced the   Indemnifying Party.     An Indemnified Party shall have the right to employ separate counsel in any such Proceeding and to   participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnified   Party or Parties unless: (1) the Indemnifying Party has agreed in writing to pay such fees and expenses; or (2) the   Indemnifying Party shall have failed promptly, diligently and appropriately to assume the defense of such Proceeding and   to employ counsel reasonably satisfactory to such Indemnified Party in any such Proceeding; (3) the Indemnified Party   shall reasonably determine that there may be legal defenses available to it which are not available to the Indemnifying   Party; or (4) the Indemnified Party shall reasonably determine that there is an actual or potential conflict of interest between   it and the Indemnifying Party, including, without limitation, situations in which there are one or more legal defenses   available to the Indemnified Party that
are antithetical or in opposition to those available to the Indemnifying Party, and in   any of such cases, the Indemnifying Party shall not have the right to assume the defense thereof and such counsel shall be at   the expense of the Indemnifying Party. The Indemnifying Party shall not be liable for any settlement of any such   Proceeding effected without its written consent, which consent shall not be unreasonably withheld. No Indemnifying Party   shall, without the prior written consent of the Indemnified Party, effect any settlement of any pending Proceeding in respect   of which any Indemnified Party is a party, unless such settlement includes an unconditional release of such Indemnified   Party from all liability on claims that are the subject matter of such Proceeding and does not impose any monetary or other   obligation or restriction on the Indemnified Party.     All fees and expenses of the Indemnified Party (including reasonable fees and expenses to the extent   incurred in connection with investigating or preparing to defend such Proceeding in a manner not inconsistent with this   Section) shall be paid to the Indemnified Party, as incurred, within ten (10) Business Days of written notice thereof to the   Indemnifying Party (regardless of whether it is ultimately determined that an Indemnified Party is not entitled to   indemnification hereunder; provided, that the Indemnifying Party may require such Indemnified Party to undertake to   reimburse all such fees and expenses to the extent it is

finally judicially determined that such Indemnified Party is not   entitled to indemnification hereunder).     (d) Contribution. If a claim for indemnification under Section 5(a) or 5(b) is unavailable to an   Indemnified Party because of a failure or refusal of a governmental authority to enforce such indemnification in accordance   with its terms (by reason of public policy or otherwise), then each Indemnifying Party, in lieu of indemnifying such   Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of such Losses, in   such proportion as is appropriate to reflect the relative fault of the Indemnifying Party and Indemnified Party in connection   with the actions, statements or omissions that resulted in such Losses as well as any other relevant equitable considerations.   The relative fault of such Indemnifying Party and Indemnified Party shall be determined by reference to, among other   things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or   alleged omission of a material fact, has been taken or made by, or relates to information supplied by, such Indemnifying   Party or Indemnified Party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or   prevent such action, statement or omission. The amount paid or payable by a party as a result of any Losses shall be   deemed to include any reasonable attorneys’ or other reasonable fees or expenses
incurred by such party in connection with   any Proceeding to the extent such party would have been indemnified for such fees or expenses if the indemnification   provided for in this Section was available to such party in accordance with its terms. Notwithstanding anything to the   contrary contained herein, the Holder shall be liable or required to contribute under this Section 5(c) for only that amount as   does not exceed the net proceeds to such Holder as a result of the sale of Registrable Securities pursuant to such   Registration Statement.     The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section   5(d) were determined by pro rata allocation or by any other method of allocation that does not take into account the   equitable considerations referred to in the immediately preceding paragraph. No Person guilty of fraudulent   misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any   Person who was not guilty of such fraudulent misrepresentation.     The indemnity and contribution agreements contained in this Section are in addition to any liability that   the Indemnifying Parties may have to the Indemnified Parties.    



 

    9       6. Rule 144.     As long as any Holder owns Registrable Securities, the Company covenants to timely file all reports   required to be filed by the Company after the date hereof pursuant to Section 13(a) or 15(d) of the Exchange Act. As long   as any Holder owns Registrable Securities, if the Company is not required to file reports pursuant to Section 13(a) or 15(d)   of the Exchange Act, it will prepare and furnish to the Holders and make publicly available in accordance with Rule 144(c)   promulgated under the Securities Act annual and quarterly financial statements, together with a discussion and analysis of   such financial statements in form and substance substantially similar to those that would otherwise be required to be   included in reports required by Section 13(a) or 15(d) of the Exchange Act, as well as any other information required   thereby, in the time period that such filings would have been required to have been made under the Exchange Act. The   Company further covenants that it will take such further action as any Holder may reasonably request, all to the extent   required from time to time to enable such Person to sell Registrable Securities without registration under the Securities Act   within the limitation of the exemptions provided by Rule 144 promulgated under the Securities Act.     7. Miscellaneous.     (a) Remedies. In the event of a breach by the Company or by a Holder of any of their obligations   under this Agreement, each Holder or the Company, as the case may
be, in addition to being entitled to exercise all rights   granted by law and under this Agreement, including recovery of damages, will be entitled to specific performance of its   rights under this Agreement. The Company and each Holder agree that monetary damages would not provide adequate   compensation for any losses incurred by reason of a breach by it of any of the provisions of this Agreement and hereby   further agrees that, in the event of any action for specific performance in respect of such breach, it shall waive the defense   that a remedy at law would be adequate.     (b) No Inconsistent Agreements. Neither the Company nor any of its subsidiaries has, as of the date   hereof, entered into, nor shall the Company or any of its subsidiaries, on or after the date of this Agreement, enter into, any   agreement with respect to its securities that is inconsistent with the rights granted to the Holders in this Agreement or   otherwise conflicts with the provisions hereof. Without limiting the generality of the foregoing, from and after the effective   date of this Agreement and until the earlier of (i) the date that is thirty (30) days after the Registration Statement   contemplated in Section 2(a) of this Agreement is declared effective and (ii) the date that all Registrable Securities are   eligible for resale by non-affiliates without volume or manner of sale restrictions under Rule 144 and without the   requirement for the Company to be in compliance with the current public information requirements under

Rule 144,   without the written consent of the Holders of a majority of the then outstanding Registrable Securities, the Company shall   not grant to any Person the right to request the Company to register any securities of the Company under the Securities Act   unless the rights so granted are subject in all respects to the prior rights in full of the Holders set forth herein, and are not   otherwise in conflict with the provisions of this Agreement. Notwithstanding the foregoing, however, each Holder of   Registrable Securities hereby acknowledges that the Company has previously entered into agreements granting registration   rights with respect to currently outstanding securities which have not yet been satisfied and that the holders of such other   securities may elect to include such securities in the Registration Statement(s) required to be filed hereunder     (c) Successors and Assigns. This Agreement may not be assigned by a party hereto without the prior   written consent of the Company or the Investor, as applicable. The provisions of this Agreement shall inure to the benefit of   and be binding upon the respective permitted successors and assigns of the parties. Nothing in this Agreement, express or   implied, is intended to confer upon any party other than the parties hereto or their respective successors and assigns any   rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this   Agreement.     (d) Counterparts; Faxes. This Agreement may
be executed in two or more counterparts, each of   which shall be deemed an original, but all of which together shall constitute one and the same instrument. This Agreement   may also be executed via facsimile, which shall be deemed an original.     (e) Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience   only and are not to be considered in construing or interpreting this Agreement.     (f) Notices. Unless otherwise provided, any notice required or permitted under this Agreement shall   be given in writing and shall be deemed effectively given as hereinafter described (i) if given by personal delivery, then   such notice shall be deemed given upon such delivery, (ii) if given by telex or telecopier or electronic mail, then such notice    



 

    10     shall be deemed given upon receipt of confirmation of complete transmittal, (iii) if given by mail, then such notice shall be   deemed given upon the earlier of (A) receipt of such notice by the recipient or (B) three days after such notice is deposited   in first class mail, postage prepaid, and (iv) if given by an internationally recognized overnight air courier, then such notice   shall be deemed given one business day after delivery to such carrier. All notices shall be addressed to the party to be   notified at the address as follows, or at such other address as such party may designate by ten days’ advance written notice   to the other party:     If to the Company:     DLH Holdings Corp.   3565 Piedmont Road, N.E.   Building 3 – Suite 700   Atlanta, GA 30305   Telephone: (866) 952-1647   Attention: Zachary Parker     with a copy to:     Becker & Poliakoff, LLP   45 Broadway, 8th Floor   New York, NY 10006   Telephone: (212) 599-3322   Attention: Brian Daughney, Esq.     If to the Investors:   Wynnefield Capital, Inc.   450 Seventh Avenue, Suite 509   New York, NY 10123   Telephone: (212) 760-0814   Attention: Nelson Obus     with a copy to:   Kane Kessler, P.C.   1350 Avenue of the Americas   New York, NY 10019   Telephone: (212) 541-6222   Fax: (212) 245-3009   Attention: Robert L. Lawrence, Esq.     (g) Amendments and Waivers. Any term of this Agreement may be amended and the observance of   any term of this Agreement may be waived (either generally or in a particular instance and either
retroactively or   prospectively), only with the written consent of the Company and the Investor. Any amendment or waiver effected in   accordance with this paragraph shall be binding upon each Holder and its successors and permitted assigns.     (h) Severability. Any provision of this Agreement that is prohibited or unenforceable in any   jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without   invalidating the remaining provisions hereof but shall be interpreted as if it were written so as to be enforceable to the   maximum extent permitted by applicable law, and any such prohibition or unenforceability in any jurisdiction shall not   invalidate or render unenforceable such provision in any other jurisdiction. To the extent permitted by applicable law, the   parties hereby waive any provision of law which renders any provision hereof prohibited or unenforceable in any respect.     (i) Entire Agreement. This Agreement constitutes the entire agreement among the parties hereof   with respect to the subject matter hereof and thereof and supersedes all prior agreements and understandings, both oral and   written, between the parties with respect to the subject matter hereof and thereof.      



 

    11     (j) Further Assurances. The parties shall execute and deliver all such further instruments and   documents and take all such other actions as may reasonably be required to carry out the transactions contemplated hereby   and to evidence the fulfillment of the agreements herein contained.     (k) Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement shall be   governed by, and construed in accordance with, the internal laws of the State of New York without regard to the choice of   law principles thereof. Each of the parties hereto irrevocably submits to the exclusive jurisdiction of the courts of the State   of New York located in New York County and the United States District Court for the Southern District of New York for   the purpose of any suit, action, proceeding or judgment relating to or arising out of this Agreement and the transactions   contemplated hereby. Service of process in connection with any such suit, action or proceeding may be served on each   party hereto anywhere in the world by the same methods as are specified for the giving of notices under this Agreement.   Each of the parties hereto irrevocably consents to the jurisdiction of any such court in any such suit, action or proceeding   and to the laying of venue in such court. Each party hereto irrevocably waives any objection to the laying of venue of any   such suit, action or proceeding brought in such courts and irrevocably waives any claim that any such suit, action or   proceeding brought in any
such court has been brought in an inconvenient forum. EACH OF THE PARTIES HERETO   WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS   AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS   WAIVER.     (l) Notice of Effectiveness. Within two (2) Business Days after the Registration Statement which   includes the Registrable Securities is ordered effective by the Commission, the Company shall deliver, and if requested by   the Company’s transfer agent, shall use commercially reasonable efforts to cause legal counsel for the Company in   connection with such Registration Statement to deliver, to the transfer agent for such Registrable Securities (with copies to   the Holders whose Registrable Securities are included in such Registration Statement) confirmation that the Registration   Statement has been declared effective by the Commission substantially in the form attached hereto as Exhibit A.     [Signature Page Follows:]      



 

    12     In Witness Whereof, the parties hereto have caused this Registration Rights Agreement to be duly executed by   their respective authorized persons as of the date first indicated above.     DLH HOLDINGS CORP.       By: /s/ Kathryn M. JohnBull   Name: Kathryn M. JohnBull   Title: Chief Financial Officer     WYNNEFIELD PARTNERS SMALL CAP VALUE,   L.P.     By: Wynnefield Capital Management, LLC,   its general partner     By: /s/ Nelson Obus______________   Nelson Obus, Co-Managing Member     WYNNEFIELD PARTNERS SMALL CAP VALUE,   L.P. I     By: Wynnefield Capital Management, LLC,   its general partner       By: /s/ Nelson Obus______________   Nelson Obus, Co-Managing Member     WYNNEFIELD SMALL CAP VALUE OFFSHORE   FUND, LTD.     By: Wynnefield Capital, Inc.       By: /s/ Nelson Obus______________   Nelson Obus, President        



 

    13       EXHIBIT A   FORM OF NOTICE OF EFFECTIVENESS   OF REGISTRATION STATEMENT       [Name and Address of Transfer Agent]   [Date]     Re: DLH Holdings Corp.     Dear [ ]:     We are special counsel to DLH Holdings Corp., a New Jersey corporation (the “Company”), and have   represented the Company in connection with the preparation of a Registration Statement pursuant to a Registration Rights   Agreement between the Company and Wynnefield Partners Small Cap Value, LP, Wynnefield Partners Small Cap Value I   LP, and Wynnefield Partners Small Cap Value Offshore Fund, Ltd. (the “Registration Rights Agreement”) pursuant to   which the Company agreed, among other things, to register the Registrable Securities (as defined in the Registration Rights   Agreement), under the Securities Act of 1933, as amended (the “1933 Act”) upon the demand of the Investor. In   connection with the Company’s obligations under the Registration Rights Agreement, on _______________, 2016, the   Company filed a Registration Statement on Form S-3 (File No. 333- ) (the “Registration Statement”)   with the Securities and Exchange Commission (the “SEC”) relating to the Registrable Securities which may be sold under   such Registration Statement by the selling stockholder(s) named therein.     In connection with the foregoing, we advise you that a member of the SEC’s staff has advised us by telephone that   the SEC has entered an order declaring the Registration Statement
effective under the 1933 Act at ______________, 2016   [DATE OF EFFECTIVENESS] and we have no knowledge, after telephonic inquiry of a member of the SEC’s staff, that   any stop order suspending its effectiveness has been issued or that any proceedings for that purpose are pending before, or   threatened by, the SEC.       Very truly yours,   [Counsel]     By:     cc: [LIST NAMES OF HOLDERS]            



 

    14     EXHIBIT B     FORM OF SELLING SECURITY HOLDER QUESTIONNAIRE          



 

    15     Schedule I       Standby Purchasers         Wynnefield Partners Small Cap Value, LP I     Wynnefield Partners Small Cap Value, LP     Wynnefield Small Cap Value Offshore Fund, Ltd.          



 



  Exhibit 99.1             DLH Announces Results of Rights Offering     Atlanta, Georgia – September 30, 2016 – DLH Holdings Corp. (NASDAQ: DLHC) (“DLH” or the   “Company”), a leading provider of innovative healthcare services and solutions to Federal agencies, today   announced the completion of its previously announced rights offering, which expired on Wednesday, September 21,   2016. Through broad participation from both insiders, Wynnefield Capital, and other shareholders, the Company   successfully raised the $2.65 million it had sought by selling 710,455 shares of its common stock at the $3.73 per   share offering price and repaid $2.5 million of subordinated debt held by Wynnefield Capital. As a result, the total   number of shares of the Company’s common stock outstanding is now 11,140,364.     “By concluding this rights offering as planned, we’ve eliminated $2.5 million of outstanding debt and strengthened   our capital structure in tandem,” said DLH President and Chief Executive Officer Zachary Parker. “In addition, a   broad range of investors participated in the offering – including both individual and institutional – underscoring the   high level of interest in the Company and its future, and we were able to accommodate oversubscription requests. We   thank Wynnefield Capital and all other participating shareholders for their support and confidence in DLH, as we   continue to build a leading provider of government healthcare solutions following our transformative
acquisition of   Danya earlier this year.”     DLH was notified by the subscription agent that it had received subscriptions (including both basic and   oversubscriptions) for a total of 1,060,822 shares, which exceeded the maximum offering amount. Consequently,   those shareholders who oversubscribed will have their oversubscriptions reduced pro rata based on the basic holdings   of all shareholders who oversubscribed. As the offering was oversubscribed, Wynnefield Capital, which had agreed   to backstop up to $2.5 million of the offering, was not required to purchase additional shares pursuant to its Standby   Purchase Agreement with the Company.     Subscription rights that were not exercised by 5:00 p.m., New York City time, on September 21, 2016 have expired.   The shares of the Company’s common stock issuable pursuant to the rights offering, along with refund checks for   unfulfilled oversubscriptions, will be issued to stockholders as promptly as practicable. The rights offering was made   pursuant to a Registration Statement on Form S-3 that was filed with the Securities and Exchange Commission and   became effective on August 18, 2016.     About DLH   DLH (NASDAQ:DLHC) serves clients throughout the United States as a healthcare and human services provider to   the Federal Government. The Company's core competencies include assessment & compliance monitoring, business    



 

  Exhibit 99.1       process outsourcing, health IT systems integration and management, readiness and medical logistics, and pharmacy   solutions. DLH has over 1,400 employees working throughout the country. For more information, visit the corporate   website at www.dlhcorp.com.     "Safe Harbor" Statement under the Private Securities Litigation Reform Act of 1995:   This press release may contain forward-looking statements within the meaning of the Private Securities Litigation   Reform Act of 1995. These statements relate to future events or DLH`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", “intends” and similar expressions) should be considered forward   looking statements that involve risks and uncertainties which could cause actual events or DLH`s actual results to   differ materially from those indicated by the forward-looking statements. For a discussion of such risks and   uncertainties which could cause actual results to differ from those contained in the forward-looking statements, see   “Risk Factors” in the Company’s periodic reports filed with the SEC, including our Annual Report on Form 10-K for   the fiscal year ended September 30, 2015. The forward-looking statements contained in this press release are made   as of the date hereof and may become outdated over time. The Company does not
assume any responsibility for   updating forward-looking statements.     CONTACTS:   COMMUNICATIONS INVESTOR RELATIONS   Contact: Tiffany McCall Contact: Chris Witty   Phone: 404-334-6000 Phone: 646-438-9385   Email: tiffany.mccall@dlhcorp.com Email: cwitty@darrowir.com          



 


