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Explanatory Note

This Current Report on Form 8-K/A is filed as an amendment (the “Amendment”) to the Current Report on Form 8-K filed on May 6, 2016 (the “Original Form 8-K”) by DLH Holdings Corp.
(“DLH” or the “Company”) in order to provide financial information required by Item 9.01 of the Original Form 8-K. As previously reported in the Original Form 8-K, DLH acquired Danya
International, LLC (“Danya”) pursuant to a definitive Equity Purchase Agreement dated May 3, 2016 (the “Purchase Agreement”) among Danya, DI Holdings, Inc. (the “Seller”) and certain equity
holders thereof. The acquisition was completed on May 3, 2016 and Danya became a direct, wholly-owned subsidiary of DLH on such date (the “Acquisition”). The Original Form 8-K is amended
by this Current Report on Form 8-K/A to present certain financial statements of Danya and to present certain unaudited pro forma financial information in connection with the Acquisition.
Danya’s financial statements and the unaudited pro forma information of DLH and its subsidiaries are filed as exhibits hereto. The foregoing description of the Purchase Agreement and the
transactions contemplated therein is not complete and is subject to, and qualified in its entirety by, the full text of the Purchase Agreement, which is attached as Exhibit 2.1 to the Original Form 8-
K and incorporated herein by reference. Items and exhibits previously reported in the Original Form 8-K that are not included in this Amendment remain unchanged.

Item 7.01 Regulation FD Disclosure.

In addition to the unaudited pro forma financial information filed as Exhibit 99.3 to this Current Report on Form 8-K/A, DLH has prepared, and has furnished as Exhibit 99.4 to this Current Report
on Form 8-K/A, certain non-GAAP financial information to present the unaudited pro-forma adjusted EBITDA of DLH for the fiscal year ended September 30, 2015 and the six months ended
March 31, 2016 as if its acquisition of Danya was consummated on October 1, 2014. A reconciliation of the non-GAAP pro-forma financial information included to the net income of DLH is also
included in Exhibit 99.4.

The information in Item 7.01 of this Current Form 8-K/A and Exhibit 99.4 attached hereto shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or
the Exchange Act, except as expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired

The audited consolidated balance sheet of Danya as of December 31, 2015 and December 31, 2014 and the related consolidated statement of operations, consolidated statement of members’ equity
and consolidated statement of cash flows for the years ended December 31, 2015 and 2014, the notes to the consolidated financial statements and the independent auditor’s report are filed as
Exhibit 99.1 to this Current Report on Form 8-K/A and are incorporated by reference herein.

The unaudited consolidated balance sheet of Danya as of March 31, 2016 and March 31, 2015 and the related consolidated statement of operations, consolidated statement of members’ equity and
consolidated statement of cash flows for the quarter ended March 31, 2016 and 2015, and the notes to the consolidated financial statements are filed as Exhibit 99.2 to this Current Report on
Form 8-K/A and are incorporated by reference herein.

(b) Pro Forma Financial Information

The unaudited pro forma condensed combined balance sheet of DLH Holdings Corp. and its subsidiaries as of March 31, 2016 and the unaudited pro forma condensed combined statements of
operations of DLH Holdings Corp. and its subsidiaries for the six months ended March 31, 2016 and the year ended September 30, 2015 giving effect to the acquisition of Danya are filed as
Exhibit 99.3 to this Current Report on Form 8-K/A and are incorporated by reference herein.



(d) Exhibits.

The following exhibits are attached to this Current Report on Form 8-K.

Exhibit No.

23.1 Consent of Aronson LLC.

99.1 Audited consolidated balance sheet of Danya as of December 31, 2015 and 2014 and the related consolidated statement of operations, consolidated statement of members’
equity and consolidated statement of cash flows for the years ended December 31, 2015 and 2014, the notes to the consolidated financial statements and the independent
auditor’s report.

99.2 Unaudited Financial Statements of Danya for the six months ended March 31, 2016.

99.3 Unaudited pro forma condensed combined balance sheet of DLH Holdings Corp. and its subsidiaries as of March 31, 2016, and the unaudited pro forma condensed
combined statements of operations of DLH Holdings Corp. and its subsidiaries for the six months ended March 31, 2016 and the year ended September 30, 2015 giving
effect to the acquisition of Danya.

99.4 Unaudited pro forma presentation of Adjusted EBITDA, a non-GAAP measure
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Exhibit 23.1

CONSENT OF INDEPENDENT ACCOUNTANTS

‘We hereby consent to the incorporation by reference in the Registration Statements of DLH Holdings Corp. on Form S-3 (File Nos. 333-184912, 333-74478 and 333-120423) and on Form S-8
(No. 333-88012, 333-41871, 333-62380, 333-75263, 333-136400, 333-41867, 333-122711, 333-41869) of our report dated February 24, 2016, related to our audit of the consolidated financial
statements of Danya International, Inc. and Subsidiaries as of and for the years ended December 31, 2015 and 2014, included in this Current Report on Form 8-K/A.

/s/ Aronson LLC

Aronson, LLC
Rockville, Maryland
June 27, 2016
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Independent Auditor's Report

Board of Directors
Danya International, Inc.
Silver Spring, Maryland

We have audited the accompanying consolidated financial statements of Danya International,
Inc. and Subsidiaries, which comprise the Consolidated Balance Sheets as of December 31,
2015 and 2014, and the related Consolidated Statements of Income, Equity and Cash Flows for
the years then ended, and the related notes to the financial statements.

Muanagement's Responsibifity for the Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated
financial statements in accordance with accounting principles generally accepted in the United
States of America; this includes the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of consolidated financial statements that are free
from material misstatement, whether due to fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on
our audits. We conducted our audits in accordance with auditing standards generally accepted in
the United States of America. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the consolidated financial statements are free from
material misstatement,

Praxity :
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Independent Auditor's Report (continued)

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the consolidated financial statements. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of material misstatement of the
consolidated financial statements, whether due to frand or emor, In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation and fair
presentation of the consolidated financial statements in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity's internal control. Accordingly, we express no such opinion. An audit
also includes evaluating the appropriateness of accounting policies used and the reasonableness
of significant accounting estimates made by management, as well as evaluating the overall
presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all
material respects, the financial position of Danya International, Ine. and Subsidiaries as of
December 31, 2015 and 2014, and the consolidated results of their operations and their cash
flows for the years then ended in accordance with accounting principles generally accepted in the
United States of America.

M Lee

Rockville, Maryland
February 24, 2016

Praxity':
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Certified Public Accountants & Management Consultants JEFENDEN
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December 31, 2015 2014
Assets
Current assets
Cash and cash equivalents § 322,119 § 395762
Accounts receivable - contracts 9,723,333 8,600,461
Due from stockholders 168,800 293,783
Prepaid expenses and other current assets 374,999 602,183
Total current assets 10,589,251 9,892,189
Property and equipment, net 494,622 856,611
Other assets 285,779 201,808
Total assets $11,369,652 511,040,608
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Danya International, Inc. and Subsidiaries

Consolidated Balance Sheets

“

2015 2014

Liabilities and Equity
Current liabilities

Note payable - line of credit $ 1,759,436 5 859.440

Accounts payable and acerued expenses 3,249,534 2718305

Accrued salaries and related liabilities 1,107,402 1,090,289

Current portion of deferred rent - 183,565
Total current liabilities 6,116,372 4.881.599
Long term liabilities

Deferred rent, net of current portion - 11.821
Total liabilities 6,116,372 4.893.420
Commitments and contingencies
Equity

Common stock - $.01 par value, 1,000,000 shares

authorized, 709,350 sharces issued and outstanding as of
December 31, 2015 and 2014 7,094 7.094

Additional paid-in capital 479,196 477.463

Retained earnings 4,763,672 5.660.426
Total Danya International, Inc. stockholders' equity 5,249,962 6,144,983
Noncontrolling interest 3,318 2,205
Total equity 5,253,280 0,147,188
Total liabilities and equity $11,369,652  $ 11,040,608

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial
statements.,
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Danya International, Inc. and Subsidiaries

Consolidated Statements of Income

h

Yewrs Ended December 31, 2015 2014
Amount Percent Amount Percent

Revenue

Contract revenue - government $45,564,641 96.8 % 5534530915 01.8 %

Contract revenue - conimercial 1,484,819 3.2 4,767,588 8.0

FFederal granis - - 121.603 0.2
Total revenue 47,049,460 100.0 59.420.106 100.0
Direct costs

Direct labor 8,282,507 17.6 9.735.734 16.4

Subcontractors and consultants 15,122,085 32.1 20.011.711 33.7

Travel 5,922,589 12.6 T.657.268 129

Other direet costs 1,328,201 2.8 1.653.214 2.8
Total dircet costs 30,655,382 65.2 39.057.927 65.7
Gross margin on revenue 16,394,078 34.8 20,362.179 34.3
Indirect costs 11,370,925 24.2 16.621.912 28.0
Income from operations 5,023,153 10.6 3,740,267 6.3

Other (expense) income

Interest income 3,303 - 10,689 &
Other income 2,003 - 1.255 =
Interest expense (154) : (2.323) -
Loss on disposal of property and
equipment (73,947 (0.2) - -
Total other (expense) income (68,795) (0.1) 9,621 -
Net income 4,954,358 10,5 3.749,888 6.3

Net income attributable to
noncontrolling interest 1,113 - 308 -

Net income attributable to Danya
International, Inc. § 4,953,245 10.5 % § 3,749,580 6.3 %

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial
statements,
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Danya International, Inc. and Subsidiaries

Consolidated Statements of Equity

Common Stock
Additional Total Danya
Paid-In Stockholders’  Monconirolling
Shares Amount Capital Retained Earnings Equity Interest Total Equity
Balance, January 1, 2014 709,250 § 7093 § 472481 § 7,960,846 3 8440420 3 1,897 % 8,442,317
Stock options exercised 100 1 2,887 - 2,888 - 2,888
Share based compensation - - 2,095 - 2,095 - 2,095
Distributions to stockholders - = - (6,050,000) (6,050,000) - (6,050,000)
Net income = - - 3,749,580 3,749,580 308 3,749,888
Balance, December 31, 2014 709,350 7,094 477,463 5,660,426 6,144,983 2,205 6,147,188
Share based compensation - - 1,733 - 1,733 - 1,733
Distributions to stockholders - - - (3,849,999) (5,849,999) = (5,549,999)
Met income - - = 4.953.245 4,953,245 1113 4,954,358
Balance, December 31, 2015 709,350 S 7,094  § 479,196 § 4,763,672 § 5249962 § 3318 § 5253280

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.
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Danya International, Inc. and Subsidiaries

Consolidated Statements of Cash Flows

“

Yeurs Ended Decomber 34, 2015 2014

Cash flows from operating activities
Netl income $ 4954358 S 3.749.888
Adjustments to reconcile net income to net cash provided by
operating activities

Depreciation and amortization 300,876 422982

Share based compensation 1,733 2,005

Loss on sale of property and equipment 73,947 -
(Increasc) decrease in

Accounts receivable - contracts (1,122,872) 2855878

Prepaid expenses and other current assets 227,184 12.487

Other assets 6,029 64,253
Increase (decrease) in

Aceounts pavable and acerued expenses 531,229 (403.016)

Accrued salaries and related liabilities 17.113 {(671.298)

Deferred rem (195.386) (151,326)

Net cash provided by operating activities 4,794,211 5081941

Cash flows from investing activitics

Collections [rom (advances o) stockholders 124,983 (140.143)
Purchases ol property and equipmem (12,834) (627.510)
Net cash provided (used) by investing activities 112,149 (767.655)

Cash flows from financing activities

Proceeds from note payable - line of credit 2,355,430 3.147 440
Payments of nole payable - line of credit (1,485,440) (2.315.692)
Proceeds from the issuance ol common siock - 2,888
Distributions {5,849,999) (6.050.000)
Net cash used by financing activities (4,980,003) (5.215.364)

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial
stalements,
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Danya International, Inc. and Subsidiaries

Consolidated Statements of Cash Flows (continued)

Years Ended December 31, 2015 2014

Net change in cash and cash equivalents (73,643) (101,078)
Cash and cash equivalents at beginning of year 395,762 496,840
Cash and cash equivalents at end of year $ 322,119 § 395,762

Supplemental information:
Interest paid $ 154 § 2323

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial
statements.
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Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements

1.

Organization Organization: Danya International, Inc. was incorporated under the laws of the State

and
significant
accounting
policies

of Maryland on May 17, 1996, to provide management consulting to government
agencies and commercial organizations. Danya International, Inc. has elected to be
treated as an S Corporation under the Internal Revenue Code.

Danya International Kenya Limited was incorporated in Kenya on June 12, 2008, to
provide consulting services, training and monitoring production of health and education
materials and services in public health, communication, research and evaluation,
information technology, education and training, program management and health
product development. Danya International, Inc. owns 99% of Danya International
Kenya Limited.

Danya International Technology Enabled Solutions was incorporated on January 14,
2014, in Ethiopia to provide service in the sectors of information and communications
technology, management consulting, pharmaceuticals, and energy. Danya International,
Inc. owns 99% of Danya International Technology Enabled Solutions. There was no
activity in the subsidiary during 2015 and 2014.

Principles of consolidation: The accompanying consclidated financial statements
include the accounts of Danya International, Inc. and its 99% owned subsidiaries,
Danya International Kenya Limited and Danya International Technology Enabled
Solutions (collectively, the Corporation). All significant intercompany balances and
transactions have been eliminated in consolidation.

Revenue recognition: Revenue from cost-type contracts is recognized as costs are
incurred on the basis of direct costs plus allowable indirect costs and an allocable
portion of the fixed fee. Revenue from fixed-price type contracts is recognized under
the percentage-of-completion method of accounting, with costs and estimated profits
included in contract revenue as work is performed. If actual and estimated costs to
complete a contract indicate a loss, provision is made currently for the loss anticipated
on the contract. Revenue from time and materials contracts is recognized as costs are
incurred at amounts represented by the agreed-upon billing amounts.

Revenue from federal grants was recognized as costs were incurred in accordance with
the terms of the grant.

9.




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements

Cash and cash equivalents: For purposes of financial statement presentation, the
Corporation considers all highly liquid debt instruments with initial maturities of ninety
days or less to be cash equivalents. The Corporation maintains cash balances which
may exceed federally insured limits. At December 31, 2015 and 2014, cash and cash
equivalents denominated in Kenyan shillings (the equivalent of $218,789 and $292,432
U.S. dollars, respectively) are held in financial institutions in Kenya. At December 31,
2015 and 2014, cash and cash equivalents denominated in Ethiopian birr (the
equivalent of $102,830 U.S. dollars) is held in a financial institution in Ethiopia.
Translation exposure exists, which results from possible changes in translation rates
between foreign currencies and the U.S. dollar. Management does not believe that this
results in any significant credit risk.

Accounts receivable: The Corporation provides for an allowance for doubtful
accounts based on management's best estimate of probable losses determined
principally on the basis of historical experience and specific allowances for known
troubled accounts, if needed. All accounts, or portions thereof that are deemed to be
uncollectible or that require an excessive collection cost are written off to the
allowance for doubtful accounts. At December 31, 2015 and 2014, management
deemed all accounts receivable to be collectible.

Other assets: Included in other assets are investments in non-marketable common
stock where ownership by the Corporation is 20% or less and where the Corporation
does not exercise significant influence. The Corporation holds approximately 1.5% in
a company with an aggregate carrying value of $150,000 as of December 31, 2015 and
2014. The Company accounts for these investments under the cost method of
accounting, Management has determined that there are no indicators of impairment as
of December 31, 2015 and 2014,

Property and equipment: Property and equipment are recorded at the original cost
and are being depreciated on a straight-line basis over estimated lives of three to seven
years. Leasehold improvements are amortized over the life of the assets or the
remaining period of the lease, whichever is shorter.

Deferred reni: The Corporation recognizes the minimum non-contingent rents
required under operating leases as rent expense on a straight-line basis over the life of
the lease, with differences between amounts recognized as expense and the amounts
actually paid recorded as deferred rent on the accompanying consolidated balance
sheets.

-10-




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements
e ...

Foreign currency: Exchange adjustments resulting from transactions in foreign
currency are generally recognized in operations. The cumulative translation
adjustments are not material to the financial statements and therefore are not disclosed.
The Corporation has an office and conducts business in Kenya.

Income taxes: The Corporation has elected to be treated as an S Corporation for
federal income tax purposes whereby the tax attributes of the Corporation are passed
through to and reported on the stockholders' tax returns. Accordingly, there is no
provision for federal or state income taxes included in the accompanying consolidated
financial statements.

The Corporation evaluates uncertainty in income tax positions taken or expected to be
taken on a tax return based on a more-likely-than-not recognition standard. If that
threshold is met, the tax position is then measured at the largest amount that is greater
than 50% likely of being realized upon ultimate settlement and is recognized in the
Corporation’s financial statements. To the extent that the Corporation’s estimates
change or the final tax outcome of these matters is different than the amounts that have
been recorded, such differences will impact the income tax provision when such
determinations are made. If applicable, the Corporation records interest and penalties
as a component of income tax expense. As of December 31, 2015 and 2014 there were
no accruals for uncertain tax positions. Tax years from January 1, 2012 through the
current year remain open for examination by federal and state tax authorities.

Stock based compensation: The Corporation measures compensation expense for its
stock based compensation plan based on the grant date fair value of the equity
instruments, which is recognized as compensation expense ratably over the service
period. There were no stock options granted in 2015 or 2014. Compensation expense
for stock options is determined using the Black-Scholes model. Included in the model
are the following assumptions. Expected term represents the midpoint between the
vesting period and contractual term. Volatility was determined by reference to the
historical volatility of public companies conducting business in the federal market
place, as the Corporation’s own shares lack sufficient trading history to determine
volatility. The risk free interest rate is based on the U.S. Treasury yield curve in effect
at the time of grant.

Use of accounting estimates: The preparation of financial statements in conformity
with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.




Danya International, Ine¢. and Subsidiaries

Notes to Consolidated Financial Statements

e e e ]

2.

Accounts
receivable

Stockholders'
advances

Property and
equipment

Subsequent events:  Managemeni has evaluated subsequent events for disclosure in
these consolidated linancial statements through February 24, 2016, which is the date
the consolidated lnancial statements were available (o be issued.

Accounts receivable at December 31, 2015 and 2014, consist of amounts due under
contracts in progress with Federal government agencies. primarily the Department of
Health and Human Services. The components of accounts receivable are:

2015 2014
Billed receivables $ 9528870 % £.44].458
Unbilled receivables 110,069 91,864
Other accounts reccivable - 84,394 67.139
Total $ 9923333 5 8.60046]

OF the 1otal receivables as of December 31, 2015 and 2014, approximately 78% and
63%. are due from one customer, respectively. under contracts thal generated
approximately 80% and 7% ol 1otal contract revenues for the years ended December
31, 2015 and 2014, respectively,

The Corporation has nuide advimees 10 stockholders for both nonresident 1ax payments
and short-term advances that are non-interest bearing and are due on demand,

Property and equipment consist ol the following at December 31:

2015 2014
Furniture, fixtures and equipment $ 2,582,868 % 2,760,637
Soliware 1,651,553 1,641,143
Leasehold improvemems 609,766 609,766
Total 4,844,187 5,011,546
Less: Accumulated depreciation and amortization (4,349,565) (4,154,935)
Net 3 494,622 S5 856,611

Depreciation and amortization expense for the years ended December 31, 2015 and
2014 was $300.876 and $422,982, respectively.

B2




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements

bt e e e

5.

[

7.

Note payable -
line of credit

Retirement
plan

Operating
leases

The Corporation has a revolving line of credit agreement with a bank which expires on
Scptember 30. 2016, Under the terms of the agreement, the Corporation can borrow up
to $6.000.000. limited to 90% of eligible billed government reccivables plus 80% of
eligible commercial reccivables and any outstanding letters ol credit. with interest at
the LIBOR rate plus 2%. The interest rate was 2.24% and 2.16%. a1 December 31,
2015 and 2014, respectively. The line is secured by all business assets. The line of
eredit contains various financial covenants, which include minimum net income and net
worth requirements, and is subject 1o periodic review by the bank. The Corporation
was in compliance with the financial covenants as of December 31. 2015 and 2014,
The December 31, 2015 and 2014 line of credit balances of $1.75%.430 and $889.440.
respectively, inelude owstanding checks in excess ol the hank balance of $780.441 and
$366.438. respectively.

Letters of credit up 10 $750.000, can be issued under the line of credit agreement and
will reduce the amount available for borrowing.  There are no letters of credit
ouwtstanding at December 31, 2013 and 2014.

The Corporation sponsors a qualified 401(k) Plan under the Intemal Revenue Code 1o
provide retirement benefits for all eligible employees. Participating employees may
clect 1o contribute up 10 92% ol their gross annual earnings (not 1o exeeed IRS limits)
to the Plan. The employer may make diseretionary maiching contributions 1o the plan.
The total employer contribution to the Plan for the years ended December 31, 2015 and
2014 was 5125.524 and $221.350, respectively, which was based on up 1o 50 percent of
the lirst four and six pecent, respectively. of compensation that a participant
contributed to the Plan. Participants vest 100% in their voluntary contributions and vest
ratably over five years in the employer contributions.

The Corporation is obligated, as Jessee, under non-cancelable operating leases for
office space in Georgia and Kenya and under a month-to-month lease for office space
m Maryland.

Bl




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements

e .

The following is a schedule by years of future minimum rental payments required
under the operating leases that have an initial or remaining non-cancelable lease term in
excess ol one year as of December 31. 2015:

Year Ending
December 31 Total

2016 _ S 80975

Total rent expense for the s ended December 31, 2015 and 2014 was $1.329.222

and 51,320,043, respectively.

8. Contract status The Corporation has authorized but uncompleted contracts in progress al December 31,
2005, approximately as follows:

Total contract price ol initial contraet awards
ding modifications. excreised options. and
approved change orders 5 49,068,000

Completed 1o date o (26.618.000)
Authorized backlog 8 22450000

9. Stock option During 2009, the Corporation adepted the 2009 Key Emplovee’s Incentive Share
plan Option plan (the 2009 plan) 1o oblain and retain the serviees of key emplovees and 1o
provide incentives through the acquisition ol common shares ol the Corporalion
through share options. The plan provides lor grams which vest over five vears and have
a contractual term of five 1o ten vears, The plan permits the granting of options 1o

acquire 50,000 shares, and 34,300 options remain available to be granted.

-14-




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements

e Y O e S 5

A summary ol the status of the Corporation’s stuck option plan is presented below Tor
the years ended December 31:

2015 014
Weighted- Weighted-
Average
Exercise
— Shares Shares Price
Options outstanding -
beginning of year 2900 0§ 25.88 9200 §% 28.03
Forfeited/canceled (1.000) 28.88 (6.200) 23.29
Ixercised - - (100} 28.88
Options outstanding -
end of vear 19000 8§ 28,88 2000 § 28.88
Options exercisable -
end of year 1.500  § 25.88 oo § 28.88

No options were granted during the vears ended December 31, 2005 and 2014,

o
=3

The Tollowing table summarizes information abour stock options - outstanding
December 31, 2015;

Options Quistanding Options Exercisable
Weighid- Weighted-
Averge Averge
Exervise Prives Number Retitining Numbur Remaining
(8) Ouwtstimding Comraeal Lile __Exuereisable Contraciual Life
28.33 ___1.900 6.67 1.500 6.65




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements

A summary of the status ol the Corporation”s nonvested options at December 31. 2015
and changes during 2015 is presented below:

Weighted-
Average

Number of Grant Date
Nonvested Options Options Fair Value
Nonvested at December 31, 2014 1,800 § 28.88
Vested (800) 2888
Forleited ] (600) 28.88
Monvested at December 31, 2015 400 % 28.88

Al December 31,2015, there was $1.733 of total unrecognized compensation cost
related to nonvested share-based compensation arrangements granted under the plan,
That cost is expeeted o be recognized over a weighted-average period of three years,
Total compensation cost recognized in operations for 2015 and 2014 was $1.733 and
S2,095, respectively,
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March 31, 2016 2015
Assets

Current assets

Cash and cash equivalents § 594,669 § 5,037,142
Accounts receivable - contracts, net 9,679,747 5,041,109
Due from stockholders - 312,583
Prepaid expenses and other current assets 327,388 396,204
Total current assets 10,601,804 10,787,038
Property and equipment, net 426,519 696,871
Other assets 243,005 274,226

Total assets §11,271,328 $11,758,135
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Danya International, Inc. and Subsidiaries

Consolidated Balance Sheets
(Unaudited)

2016 2015
Liabilities and Equity
Current liabilities
Accounts payable and accrued expenses $ 3,495,531 § 2,960,033
Accrued salaries and related liabilities 1,085,625 1,031,163
Deferred rent - 153,099
Total liabilities 4,581,156 4144295
Commitments and contingencies
Equity
Common stock - .01 par value, 1,000,000 shares
authorized, 709,350 shares issued and outstanding as of
March 31, 2016 and 2015 7,094 7,004
Additional paid-in capital 479,629 477,896
Retained earnings 6,203,449 7,127,448
Total Danya International, Inc. stockholders' equity 6,690,172 7,612,438
Noncontrolling interest - 1,402
Total equity 6,690,172 7,613,840
Total liabilities and equity $11,271,328 511,758,135

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial
slatements.




Danya International, Inc. and Subsidiaries

Consolidated Statements of Income
(Unaudited)

For the three months ended March 31, 2016 2015
Contract revenue $14,023,151 $12,572,120
Direct contract costs 10,060,199 8,918,598
Gross margin 3,962,952 3,653,522
Indirect costs

Indirect expenses 2,211,661 2,023,647

Depreciation and amortization expense 64,620 85,834
Total indirect costs 2,276,281 2,109,481
Income from operations 1,686,671 1,544,041
Other (expense) income

Other income (expense) 1,295 (3,837)

Interest expense (4,778) (79)

Gain (loss) on sale of property and equipment 1,517 (73,906)
Total other expense (1,966) (77,822)
Net income 1,684,705 1,466,219
Net loss attributable to noncontrolling interest (2,291) (803)
Net income attributable to Danya International, Inc. $ 1,686,9%9 $ 1,467,022

The accompanying Notes to Consolidated Financial Stalements are an integral part of these financial
statements.




Danya International, Inc. and Subsidiaries

Consolidated Statements of Equity

(Unaudited)
e ey 0

Additional Total Danya

Comman Paid-In Stockholders'  Noncontrolling
Stock Capital Retained Eamings Equity Interest Total Equity

Balance, January 1, 2015 s 7094 § 477463 § 5660426 5 6,144983 § 2205 § 6,147,188
Share hased compensation ¥ 433 - 433 - 433
Met income {lopss) - - 1,467,022 1,467,022 (803} 1,466,219
Balance, March 31, 2015 5 7,094 % 477,896 § 7127448 § 7,61 5433 b} |,4£2 ] 761 3,34&
Balanee, January 1, 2016 s 7094 5 47919 § 4763672 § 5249962 % 3318 § 5,253,280
Share based compensation 433 - 433 - 433
Distributions to stockholders - (248,246) (248,246) - (248,246)
Shutdown of subsidiary 1,027 1,027 1,027y -

Net invome (loss) - 1,686,996 1 686,996 (2,291) 1,684,705
Balance, March 31, 2016 $ 7004 % 479,629 % 6203449 § 6,690,172 § = ] 6,690,172

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.
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Danya International, Inc. and Subsidiaries

Consolidated Statements of Cash Flows
{(Unaudited)

For the three months ended March 31, 2016 2015

Cash flows from operating activities
Net income $ 1,684,705 § 1,466,219
Adjustments to reconcile net income to net cash provided by
operating activities

Depreciation and amortization 64,620 85,834
Share based compensation 433 433
(Gain) loss on sale of property and equipment (1,517) 73,906
Loss on shutdown of consolidated subsidiary 231,432 -
Bad debt expense 80,000 -
(Increase) decrease in
Accounlts receivable - contracts (38,050) 3,559,352
Prepaid expenses and other current assets 6,824 205,979
Other assets 29,619 17,582
Increase (decrease) in
Accounts payable and accrued expenses 249,348 241,728
Accrued salaries and related liabilities 17,807 (59,126)
Deferred rent - (42,287)
Net cash provided by operating activifies 2,325,221 5,549,620
Cash flows from investing activities
Collections from (advances to) stockholders 168,800 (18,800)
Proceeds from sale of property and equipment 5,000 -
Net cash provided (used) by investing activities 173,800 (18,800)
Cash flows from financing activities
Proceeds from note payable - line of credit 3,735,000 149,000
Payments on note payable - line of credit (5,494,436)  (1,038,440)
Distributions to stockholders (248,246) =
Net cash used by financing activities (2,007,682) (889,440)

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial
statements.
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Danya International, Inc. and Subsidiaries

Consolidated Statements of Cash Flows (continued)
(Unaudited)

For the three months ended March 31, 2016 2015

Net change in cas.l:l and cash equivalents 491,339 4,641,380
Cash and cash equivalents at beginning of period 103,330 395,762
Cash and cash equivalents at end of period $ 504,669 § 5,037,142

Supplemental information:
Interest paid 3 4,778 3 79

Supplemental information: Shutdown of consolidated subsidiary:
Assets and liabilities of the previously consolidated subsidiary at the
time ceased being consolidated:

Working capital surplus $ 218,277 § -
Other assets 13,155 -
Loss on shutdown of subsidiary 3 231432 ¥ =

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial
statements.




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements
(Unaudited)

1.  Organization Organization: Danya International, Inc. was incorporated under the laws of the State

and
significant
accounting
policies

of Maryland on May 17, 1996, to provide management consulting to government
agencies and commercial organizations. Danya International, Inc. has elected to be
treated as an S Corporation under the Internal Revenue Code.

Danya International Kenya Limited was incorporated in Kenya on June 12, 2008, to
provide consulting services, training and monitoring production of health and education
materials and services in public health, communication, research and evaluation,
information technology, education and training, program management and health
product development. Danya International, Inc. owns 99% of Danya International
Kenya Limited. In January 2016, the Corporation shutdown the operations of Danya
International Kenya Limited. The Corporation recorded a-loss in 2016 as part of
Indirect Costs in the accompanying Consolidated Statements of Income. The shutdown
of Danya International Kenya Limited was not deemed to be discontinued operations
and was not accounted as such.

Danya International Technology Enabled Solutions was incorporated on January 14,
2014, in Ethiopia to provide service in the sectors of information and communications
technology, management consulting, pharmaceuticals, and energy. Danya Intemnational,
Inc. owns 99% of Danya International Technology Enabled Solutions. There was no
significant activity in the subsidiary during 2016 and 2015.

Basis of preparation: The accompanying consolidated financial statements of Danya
International, Inc. and subsidiaries (the "Corporation") as of March 31, 2016 and 2015,
are unaudited. However, in the opinion of management, such statements include all
adjustments necessary for a fair statement of the information presented therein.

Consolidated resulis of operations for interim periods are not necessarily indicative of
those to be achieved for full fiscal years.

Principles of consolidation: The accompanying conselidated financial statements
include the accounts of Danya International. Inc. and its 99% owned subsidiaries,
Danya International Kenya Limited and Danya International Technology Enabled
Solutions (collectively, the Corporation). All significant intercompany balances and
transactions have been eliminated in consolidation.

aTa




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements
(Unaudited)

Revenue recognition: Revenue from cost-type contracts is recognized as costs are
incurred on the basis of direct costs plus allowable indirect costs and an allocable
portion of the fixed fee. Revenue from fixed-price type contracts is recognized under
the percentage-of-completion method of accounting, with costs and estimated profits
included in contract revenue as work is performed. If actual and estimated costs to
complete a contract indicate a loss, provision is made currently for the loss anticipated
on the contract. Revenue from time and materials contracts is recognized as costs are
incurred at amounts represented by the agreed-upon billing amounts.

Revenue from federal grants was recognized as costs were incurred in accordance with
the terms of the grant.

Changes in job performance, job conditions, and estimated profitability may result in
revisions to costs and revenue, and are recognized in the peried in which such revisions
are determined.

Cash and cash equivalents: For purposes of financial statement presentation, the
Corporation considers all highly liquid debt instruments with initial maturities of ninety
days or less to be cash equivalents. The Corporation maintains cash balances which
may exceed federally insured limits. Management does not believe that this results in
any significant credit risk. At March 31, 2015, cash and cash equivalents denominated
in Kenyan shillings (the equivaleni of $286,929 U.S. dollars) were held in financial
institutions in Kenya. At March 31, 2016 and 2015, cash and cash equivalents
denominated in Ethiopian birr (the equivalent of $97,931 and $102,830 U.S. dollars,
respectively) were held in a financial institution in Ethiopia. Translation exposure
exists, which results from possible changes in translation rales between foreign
currencies and the U.S. dollar. Management does not believe that this results in any
significant credit risk.




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements
(Unaudited)

Accounts receivable: Accounts receivable are recorded at the invoiced amount, are
granted on an unsecured basis, and are typically considered past due if the invoice has
been outstanding beyond sixty days of the customer's receipt of invoice. The
Corporation does not typically charge interest on accounts receivable.

The face amount of accounts receivable is reduced by an allowance for doubtful
accounts. The allowance for doubtful accounts reflects the best estimate of probable
losses determined principally on the basis of historical experience and specific
allowances for known troubled accounts. All accounts or portions thereof that are
deemed to be uncollectible or that require an excessive collection cost are written off to
the allowance for doubtful accounts. The Corporation has provided for an allowance
for doubtful accounts as of March 31, 2016 of $140,000. At March 31, 2015,
management deemed all accounts receivable to be collectible.

Other assets: Included in cther assets are investments in non-marketable common
stock where ownership by the Corporation is 20% or less and where the Corporation
does not exercise significant influence. The Corporation holds approximately 1.5% in
a company with an aggregate carrying value of $150,000 as of March 31, 2016 and
2015. The Corporation accounts for these investments under the cost method of
accounting. Management has determined that there are no indicators of impairment as
of March 31, 2016 and 2015,

Property and equipment: Property and equipment are recorded at the oniginal cost
and are being depreciated on a straight-line basis over estimated lives of three to seven
years. Leasehold improvements are amortized over the life of the assets or the
remaining period of the lease, whichever is shorter.

Deferred rent: The Corporation recognizes the minimum non-contingent rents
required under operating lease as rent expense on a straight-line basis over the life of
the lease, with differences between amounts recognized as expense and the amounts
actually paid recorded as deferred rent on the accompanying Consolidated Balance
Sheets.

Income taxes:: The Corporation has elected to be treated as an S Corporation for
federal income tax purposes whereby the tax attributes of the Corporation are passed
through to and reported on the stockholders’ tax returns. Accordingly, there is no
provision for federal or state income taxes included in the accompanying consolidated
financial statements.




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements
(Unaudited)

e e Y — e e Rty

The Corporation evaluates uncertainty in income tax positions taken or expected to be
taken on a tax return based on a more-likely-than-not recognition standard. If that
threshold is met, the tax position is then measured at the largest amount that is greater
than 50% likely of being realized upon ultimate settlement and is recognized in the
Corporation’s financial statements. To the extent that the Corporation’s estimates
change or the final tax outcome of these matters is different than the amounts that have
been recorded, such differences will impact the income tax provision when such
determinations are made. If applicable, the Corporation records interest and penalties
as a component of income tax expense. As of March 31, 2016 and 2015 there were no
accruals for uncertain tax positions. Tax years from January 1, 2012 through the
current year remain open for examination by federal and state tax authorities.

Stock-based compensation: The Corporation measures compensation expense for its
stock-based compensation plans based on the grant date fair value of the equity
instruments, which is recognized as compensation expense ratably over the service
period. There were no stock options granted in 2016 or 2015. Compensation expense
for stock options is determined using the Black-Scholes model. Included in the model
are the following assumptions. Expected term represents the midpoint between the
vesting period and contractual term. Velatility was determined by reference to the
historical volatility of public companies conducting business in the federal market
place, as the Corporation’s own shares lack sufficient trading history to determine
volatility. The risk free interest rate is based on the U.S. Treasury yield curve in effect
at the time of grant,

Use of accounting estimates: The preparation of financial statements in conformity
with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues
and expenses during the reporting period. Actual results could differ from those
estimates.




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements
(Unaudited)
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2.

3.

Accounts
receivable

Stockholders'
advances

Property and
equipment

Accounts receivable at March 31, 2016 and 2015, consists of amounts due under
contracts in progress with Federal government agencies, primarily the Department of
Health and Human Services. The components of accounts receivable are:

2016 2015
Billed receivables $ 9,663,390 $ 4,987,057
Unbilled receivables 80,568 53,586
Other accounts receivable 15,783 466
Total 0,759,747 5,041,109
Less: Allowance for doubtful accounts- (80,000) -
‘Total $ 9,679.747 § 5,041,109

Of the total receivables as of March 31, 2016 and 2015, approximately 89% and 75%,
are due from one customer, respectively, under contracts that generated approximately
84% and 80% of total contract revenues for the three months ended March 31, 2016
and 2015, respectively.

The Corporation has made advances to stockholders for both nonresident tax payments
and short-term advanees that are non-interest bearing and are due on demand.

Property and equipment consist of the following at March 31:

2016 2015
Furniture, fixtures and equipment § 2,575,662 § 2,582,868
Software 1,651,553 1,638,758
Leasehold improvements 609,766 609,766
Total 4,836,981 4,831,392
Less: Accumulated depreciation and amortization (4.410,462) (4,134,521)
Net 5 426,519 § 696,871

Depreciation and amortization expense for the three months ended March 31, 2016 and
2015 was $64,620 and $85.834, respectively.

e




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements
(Unaudited)

5.

Note payable -
line of credit

Retirement
plan

Operating
leases

Stock option
plan

The Corporation has a revolving line of credit agreement with a bank which expires on
September 30, 2016. Under the terms of the agreement, the Corporation can borrow up

-to $6,000,000, limited to 90% of eligible billed government receivables plus 80% of

eligible commercial receivables and any outstanding letters of credit with interest at the
LIBOR rate plus 2%. The interest rate was 2.44% and 2.18% at March 31, 2016 and
2013, respectively. The line is secured by all business assets. The line of credit contains
various financial covenants, which include minimum net income and net worth
requirements, and is subject to periodic review by the bank. The Corporation was in
compliance with the financial covenants as of March 31, 2016 and 2015. There is no
line outstanding balance on the line of credit at March 31, 2016 and 2015.

Letters of credit up to $750,000, can be issued under the line of credit agreement and
will reduce the amount available for borrowing. There are no letters of credit
outstanding at March 31, 2016 and 2015.

Subsequent to March 31, 2016, with the acquisition of the Corporation's stock by DLH
Holdings Corp., the line of credit was terminated.

The Corporation sponsors a qualified 401(k) Plan under the Internal Revenue Code to
provide retirement benefits for all eligible employees. Participating employees may
voluntarily contribute up to 92% of their gross annual eamings (not to exceed IRS
limits) to the Plan. The employer may make discretionary matching contributions to the
plan. Retirement plan expense for the three months ended March 31, 2016 and 2015
was $39.187 and $40,702, respectively, which was based on up to 50 percent of the
first four and six percent, respectively, of compensation that a participant contributed
to the Plan. Participants vested 100% in their voluntary contributions and vest ratably
over five years in the employer contributions.

The Corporation is obligated, as lessee, under non-cancelable operating leases for
office space in Georgia and under a month-te-month lease for office space in Maryland.

Total rent expense for the three months ended March 31, 2016 and 2015 was $314,755
and $364.680, respectively.

During 2009, the Corporation adopted the 2009 Key Employee's Incentive Share
Option plan (the 2009 plan) to obtain and retain the services of key employees and to
provide incentives through the acquisition of common shares of the Corporation
through share options. The plan provides for grants which vest over five years and have
a contractual term of five to ten years. The plan permits the granting of options to
acquire 50,000 shares, and 34,300 options remain available to be granted.

b A




Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements
(Unaudited)

e e e e

The following table summarizes information about stock options outstanding at March

31, 2016:
Weighted-Average
Remaining Contractual
Exercise Prices (§) Options Outstandi Life Options Exercisable

28.88 1,900 6.43 years 1,550

A summary of the status of the Corporation’s stock option plan is presented below for
the three months ended March 31, 2016:

Weighted-
Average
Exercise
Shares Price
Options oulstanding - January 1, 2016 1,900 § 28.8%
Options outstanding - March 31, 2016 1,900 % 28.88
Options exercisable - March 31, 2016 1,550 % 28.88

A summary of the status of the Corporation’s nonvested options at March 31, 2016 and
changes during 2016 is presented below:

Weighted-
Average
Number of Grant Date
Options Fair Value
Nonvested at January 1, 2016 400 % 28.88
Vested (50) 28.88
Nonvested at March 31, 2016 350 % 28.88

The total compensation expense recognized for the three months ended March 31, 2016
and 2015 was $433 and $433, respectively. At March 31, 2016, there was $1,300 of
total unrecognized compensation cost related 10 nonvested share-based compensation
arrangements granted under the plan. Thal cosi is expecied to be recognized over a
weighted-average period of one year.
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Danya International, Inc. and Subsidiaries

Notes to Consolidated Financial Statements
(Unaudited)

9.

Subsequent
events

Management has evaluated subsequent events for disclosures in these financial
statements through June 27, 2016, which is the date the financial statements were
available to be issued.

On May 3, 2016, 100% of Danya International, Inc.'s stock was acquired by DLH
Holdings Corp. for a purchase price of $38.75 million. The effect of this transaction
has not been reflected in the accompanying unaudited Consolidated Financial
Statements. Immediately prior to closing, Danya International, Inc. was converted into
a limited liability company, under the laws of the State of Maryland, and changed its
corporate name to Danya International, LLC. Danya International Kenya Limited and
Danya International Technology Enabled Solutions were transferred to a holding
company prior to the effective point of the transaction, and were not included in the
acquisition.







Exhibit 99.3

DLH UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

The following unaudited pro forma condensed combined financial statements combine the historical consolidated financial information of DLH Holdings Corp. and Subsidiaries (the “Company”)
and the consolidated financial statements of Danya International, Inc. and its subsidiaries (collectively “Danya”), acquired on May 3, 2016. The unaudited pro forma condensed combined financial
information gives effect to the acquisition of Danya as if the acquisition had been consummated at October 1, 2014 for the unaudited pro forma condensed combined statements of operations for
the year ended September 30, 2015 and the six months ended March 31, 2016. The unaudited pro forma condensed combined balance sheet at March 31, 2016 gives effect to the acquisition of
Danya as if the acquisition had been consummated on that date. The unaudited pro forma condensed combined financial statements were prepared using the acquisition method of accounting,
whereby the assets acquired and liabilities assumed are recognized based upon their estimated fair values at the acquisition date.

The Company’s historical financial information was derived from its audited consolidated financial statements for the year ended September 30, 2015 (as filed in its Annual Report on Form 10-K
with the Securities and Exchange Commission on December 16, 2015) and the Company’s unaudited consolidated financial statements for the six months ended March 31, 2016 (as filed in its
Quarterly Report on Form 10-Q with the Securities and Exchange Commission on May 16, 2016). The Company’s historical financial statements used in preparing the unaudited pro forma
financial data are summarized and should be read in conjunction with its historical financial statements and risk factors, all of which are included in the filings with the Securities and Exchange
Commission noted above.

Danya’s full year financial information was derived from its audited financial statements for the year ended December 31, 2015. Danya’s financial information for the six months ended March 31,
2016 was derived from unaudited financial statements for the six months ended March 31, 2016.

The unaudited pro forma adjustments are based upon available information and upon certain assumptions that the Company believes are reasonable, as described in the accompanying notes. The
Company is providing the unaudited pro forma condensed combined information for illustrative purposes only. The companies may have performed differently had they been combined during the
periods presented. You should not rely on the unaudited pro forma condensed combined financial information as being indicative of the historical results that would have been achieved had the
companies actually been combined during the periods presented or the future results that the combined companies will experience.

The Company is in the process of completing assessments of the fair value of the assets and liabilities acquired. Changes to these estimated fair values may occur. In addition, the purchase price is
estimated based upon the working capital acquired. In the pro forma condensed combined balance sheet, the Company has estimated a purchase price based upon estimated working capital at
March 31, 2016.

The preliminary base purchase price of $38.75 million for Danya on May 3, 2016 included a target net working capital of $3.5 million. Our estimated pro forma balance sheet included herein is
stated as if the transaction occurred on March 31, 2016. As such, the estimated net working capital at March 31, 2016 is $5.923 million, reflecting an excess of $2.423 million over the $3.5 million
target. This also increased the estimated purchase price as of March 31, 2016, from $38.75 million to $41.173 million. Working capital balances on the actual date of the acquisition, May 3, 2016,
will be different from those estimated at March 31, 2016. Future adjustments for working capital excess (deficit) compared to the $3.5 million target will change as we finalize valuations and
financial results as of the actual date of the acquisition on May 3, 2016.



Revenue
Direct expenses
Gross profit
General and administrative expenses
Depreciation and amortization
Income from operations
Interest and other income (expense), net
Income/(loss) before income taxes
Provision (benefit) for income taxes

Net income/(loss)

Earnings per share - basic

Earnings per share - diluted

Weighted average shares outstanding
Basic
Diluted

DLH HOLDINGS CORP. AND SUBSIDIARIES

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTS OF OPERATIONS

YEAR ENDED SEPTEMBER 30, 2015
(Amounts in thousands, except per share data)

Danya International, Danya
The Inc. and Subsidiaries Africa Pro Forma Pro Forma
Company [3a] [3b] Adjustments Combined
$ 65,346 $ 47,049 $ = $ = 112,395
53,658 30,655 (432) 2,661 (3] 86,542
11,688 16,394 432 (2,661) 25,853
9,137 11,371 (364) (3,446) [34] 16,698
55 - - 301 [3q 356
2,496 5,023 796 484 8,799
744 (69) 75 (949) (3¢ (199)
3,240 4,954 871 (465) 8,600
(5,488) == — 2,144 (3f) (3,344)
$ 8,728 $ 4,954 $ 871 $ (2,609) 11,944
$ 0.91 1.09 [3g
$ 0.87 1.05 [3g]
9,573 1,381 [3n] 10,954
10,039 1,381 [3n] 11,420

The accompanying notes are an integral part of these unaudited pro forma condensed combined financial statements.



DLH HOLDINGS CORP. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTS OF OPERATIONS
SIX MONTHS ENDED MARCH 31, 2016
(Amounts in thousands, except per share data)

Danya International, Danya
The Inc. and Subsidiaries Africa Pro Forma Pro Forma
Company [3a] [3b] Adjustments Combined
Revenue $ 33,493 $ 28,261 $ — $ = $ 61,754
Direct expenses 27,352 18,692 (108) 1,635 [3¢] 47,571
Gross profit 6,141 9,569 108 (1,635) 14,183
General and administrative expenses 5,028 6,110 (307) (2,203) [3d] 8,628
Depreciation and amortization 42 131 — 131 [3q1 304
Income from operations 1,071 3,328 415 437 5,251
Interest and other income (expense), net (702) 1 2 254 [3¢] (445)
Income/(loss) before income taxes 369 3,329 417 691 4,806
Provision (benefit) for income taxes 148 — — 1,775 [3f] 1,923
Net income/(loss) $ 221 $ 3,329 $ 417 $ (1,084) $ 2,883
Earnings per share - basic $ 0.02 $ 0.26 [3g]
Earnings per share - diluted $ 0.02 $ 0.24 [3g]
Weighted average shares outstanding
Basic 9,642 1,381 [3n] 11,023
Diluted 10,540 1,381 [3n 11,921

The accompanying notes are an integral part of these unaudited pro forma condensed combined financial statements.



The Danya International, II:?:;{: Pro Forma Pro Forma
Company Inc. and Subsidiaries [4a] Adjustments Combined

ASSETS
Current assets:

Cash and cash equivalents $ 6934 § 595 $ (98) (7,455) (4b) $ (249

Accounts receivable, net 3,354 9,680 — — 13,034

Deferred taxes, net 982 — — 982

Other current assets 484 327 — — 811
Total current assets 11,754 10,602 (98) (7,455) 14,803
Equipment and Improvements 329 426 — 755
Deferred taxes, net 9,286 — — — 9,286
Goodwill and other intangibles 8,595 — — 34,731 (4o 43,326
Other long-term assets 66 243 (150) 1,282 (4d) 1,441
Total assets $ 30,030 $ 11,271 $ (248) 28,558 $ 69,611
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:

Accrued payroll $ 2,617 $ 1,086 $ — $ 3,703

Accounts payable, accrued expenses, and other current liabilities 3,813 3,495 — 188 (4o 7,496
Total current liabilities 6,430 4,581 — 188 11,199
Long-term debt, less current portion — — — 30,000 (“H $ 30,000
Other long term liabilities 168 — — — 168
Total liabilities 6,598 4,581 — 30,188 41,367
Commitments and contingencies
Shareholders' equity:

Preferred stock, $.10 par value; authorized 5,000 shares, none — — — — —

issued and outstanding

Common stock, $.001 par value; authorized 40,000 shares; issued 10 7 — (5) () 12

and outstanding 9,717 at March 31, 2016 and 9,551 at September

30, 2015

Additional paid-in capital 76,717 480 — 4,518 (4h) 81,715

Accumulated deficit (53,295) 6,203 (248) (6,143) (4D (53,483)
Total shareholders’ equity 23,432 6,690 (248) (1,630) 28,244
Total liabilities and shareholders' equity $ 30,030 $ 11,271 $ (248) 28,558 $ 69,611

DLH HOLDINGS CORP. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
March 31, 2016
(Amounts in thousands except par value of shares)

The accompanying notes are an integral part of these unaudited pro forma condensed combined financial statements.



Notes to accompanying Financial Statements:

1. Description of the transaction and basis of presentation

On May 3, 2016, we acquired 100% of the equity interests of Danya International, LLC for a purchase price of $38.75 million, subject to certain adjustments including a final assessment of
Danya’s closing date working capital. The preliminary base purchase price of $38.75 million included a target net working capital of $3.5 million. Future adjustments for working capital excess
(deficit) compared to the $3.5 million target will change as we finalize valuations and financial results as of the actual date of the acquisition on May 3, 2016.

The acquisition was financed through a combination of borrowings of $30.0 million under our new senior credit facility with Fifth Third Bank, cash on hand of approximately $5.0 million, shares
of common stock issued to the seller with a value of $2.5 million, and $2.5 million pursuant to a subordinated loan arrangement with Wynnefield Capital.

The unaudited pro forma condensed combined financial statements have been prepared based upon the Company’s historical financial information and the historical financial information of
Danya, giving effect to the acquisition and related adjustments described in these notes. Certain note disclosures normally included in financial statements prepared in accordance with generally
accepted accounting principles in the United States have been condensed or omitted as permitted by SEC rules and regulations.

These unaudited pro forma condensed combined financial statements are not necessarily indicative of the results of operations that would have been achieved had the acquisitions actually taken
place at the dates indicated and do not purport to be indicative of future financial position or operating results.

Danya’s operating results included in the unaudited pro forma condensed combined statement of operations for the six months ended March 31, 2016 are not intended to represent or be indicative
of operating results for a full year. Certain contracts within Danya’s operations have had significant seasonality in their historical performance and such seasonality will likely continue in the
future.

2. Purchase accounting

The acquisition of Danya is being accounted for as a business combination using the acquisition method of accounting, whereby the assets acquired and liabilities assumed are recognized based
upon their estimated fair values at the acquisition date.

The fair values of the assets and liabilities in the unaudited pro forma condensed combined financial statements are based upon a preliminary assessment of fair value and may change when the
final valuation of intangible assets, working capital and tax-related matters are finalized.

The preliminary base purchase price for Danya was $38.75 million, with adjustments as necessary based on an estimated working capital excess. The preliminary base purchase price of $38.75
million included a target net working capital of $3.5 million. Future adjustments for working capital excess (deficit) compared to the $3.5 million target will change as we finalize valuations and

financial results as of the actual date of the acquisition on May 3, 2016.

The preliminary base purchase price of $38.75 million on the date of acquisition consisted of $36.25 million in cash, and $2.5 million of DLH common stock with shares issued to
the Seller at closing.

Based on March 31, 2016 data, we estimated total acquisition consideration and the preliminary allocation of fair value to the related assets and liabilities as follows:



3a.

3b.

3c.

3d.

(Amounts in thousands)
Preliminary base purchase price for Danya
Estimated working capital excess as if transaction closed on 3/31/16

Estimated purchase price, net of cash acquired

Estimated net assets acquired as if transaction closed on 3/31/16:
Cash and cash equivalents

Accounts receivable

Other current assets

Total current assets

Accounts payable and accrued expenses
Payroll liabilities

Estimated net working capital surplus
Property and equipment, net

Other long term assets

Net identifiable assets acquired
Goodwill and other intangibles

Net assets acquired

Pro forma Condensed Combined Statements of Operations adjustments and assumptions

Danya International, Inc. was originally organized as an S corporation. Prior to the closing of the acquisition by the Company, Danya International, Inc. was converted from an S corporation to
a limited liability company and was renamed Danya International, LL.C. The results of Danya for the year are based upon their audited December 31, 2015 financial statements. The results of

Danya for the six-month period ended March 31, 2016 are based upon financial statements prepared by Danya.

(4]
[4j]

[4c]

38,750
2,423
41,173

497
9,680
327
10,504
(3,495)
(1,086)
5,923
426
93
6,442
34,731
41,173

DLH did not acquire the African subsidiaries of Danya International, Inc. Our pro forma financial statements have been adjusted to remove those Danya Africa subsidiaries that were not

acquired in the purchase of Danya International, Inc.

The adjustment conforms Danya’s income statement presentation with that of DLH, classifying certain operating expenses as direct fringe costs.

Adjustments to general and administrative, and depreciation and amortization expenses are as follows:

Amounts in Thousands

Unaudited

Pro Forma Financial Statements

Year Ended Six Months Ended
Adjustments to G&A and Depreciation expense: 9/30/2015 3/31/2016
Reclassify certain Danya fringe costs from G&A to direct costs (2,661) $ (1,635)
Reclassify Danya depreciation and amortization from G&A to depreciation (301) (131)
Eliminate Danya stock-based compensation expense related to Danya common stock units, which were terminated upon
acquisition @ O
Eliminate Danya severance payments, as this presentation assumes they would have been incurred prior to the acquisition (107) (56)
Eliminate Danya incurred acquisition expenses, as this presentation assumes such costs were incurred prior to the acquisition. (375) (380)
Total adjustments to general and administrative expenses (3,446) $ (2,203)
Depreciation and amortization expense reclassified from G&A 301 $ 131



3e. Adjustments to other income and expenses are as follows:

3f.

3g.

3h.

4a.

4b.

Amounts in Thousands Unaudited

Pro Forma Financial Statements

Year Ended Six Months Ended
Adjustments to other income and expense 9/30/2015 3/31/2016
Eliminate acquisition expenses for the Company, as this presentation assumes such costs were incurred prior to the acquisition $ — $ 702
Eliminate interest expense as originally recorded by Danya — 4
Eliminate interest expense as originally recorded by DLH 36 =
Add estimated interest expense under new $25 Million Term Loan as if it began on October 1, 2014, using amortization schedule (813) (368)
at date of closing
Add estimated interest expense under $5M draw on revolving line of credit applied towards acquisition closing purchase price, as
. . 172) (86)
if closing occurred on 9/30/2014.
Eliminate Danya loss on disposal of property and equipment, as this presentation assumes such costs were incurred prior to the 2
acquisition
Total adjustments to other income and expense $ (949) $ 254

Adjustments to provision (benefit) for income taxes:
Amounts in Thousands Unaudited

Pro Forma Financial

Year Ended Six Months Ended
Adjustments to provision (benefit) for income taxes 9/30/2015 3/31/2016
Transition of Danya from an S corporation, whose tax obligations are passed to its owners, to a member of the DLH
consolidated tax group. This adjustment also reflects the tax effects of the pro forma adjustments outlined above. Following $ 2,144 $ 1,775
the Acquisition, Danya will accrue taxes based upon corporate tax rates at U.S. Federal, state and local level.
Total adjustments to other provision (benefit) for income taxes $ 2,144 $ 1,775
The earnings per share calculations have been adjusted to reflect the pro forma transactions outlined above.
Represents the increase in number of shares of DLH common stock issued and outstanding resulting from the acquisition of Danya:
Adjustments to the number of shares of DLH common stock issued and outstanding Shares in thousands
Shares of DLH common stock issued to Seller on the date of acquisition 670
Shares of DLH common stock issued related to the rights offering 711
Total increase in shares of DLH common stock issued and outstanding 1,381

Pro forma Condensed Combined Balance Sheet adjustments and assumptions

DLH did not acquire the African subsidiaries of Danya International, Inc. Our pro forma financial statements have been adjusted to remove those Danya Africa subsidiaries that were not
acquired in the purchase of Danya International, Inc.

Adjustments to cash and cash equivalents:



Amounts in Thousands

Unaudited
Pro Forma

Balance Sheet

Adjustments to cash and cash equivalents 3/31/2016
Proceeds from $30.0 million of senior debt and $2.5 million of subordinated debt required to complete the acquisition. $ 32,500
Financing fees associated with securing 30.0 million senior debt (1,282)
Based upon working capital at March 31, 2016, the estimated acquisition price for Danya used in this pro forma balance sheet

o (41,173)
would have been $41.1 million.
Issuance of $2.5 million of equity to Seller as partial consideration for the acquisition. 2,500
Total adjustments to cash and cash equivalents $ (7,455)

4c. This adjustment reflects recording goodwill and other intangibles of $34.7 million resulting from the Acquisition, representing the difference between the preliminary estimate of the fair value

of the identifiable assets acquired and liabilities assumed and the total estimated purchase price:

Amounts in Thousands

Unaudited
Pro Forma

Balance Sheet

Calculation of goodwill and other i ibles at 3/31/16 resulting from the acq 3/31/2016
Estimated purchase price, net of cash acquired $ 41,173
Less net identifiable assets acquired (6,442)
Total estimated goodwill and other intangibles at 3/31/16 $ 34,731

4d.

de.

4f.

This adjustment for $1.282 million reflects deferred financing expenses incurred to obtain the senior credit facility of $30.0 million.
This adjustment for $188 thousand reflects transaction costs incurred by the Company. These costs were incurred but not paid prior to the Acquisition Date.

This adjustment reflects extinguishing the $2.5 million subordinated debt with proceeds of rights offering to be filed in early July 2016. Proceeds from Term Loan and subordinated debt were

$32.5 million. The Remaining debt after extinguishing the subordinated debt is $30.0 million senior debt.

4g. This adjustment reflects changes to common stock recorded at par value on our balance sheet:

Amounts in Thousands

Adjustment to common stock recorded at par value:

Unaudited
Pro Forma

Balance Sheet

Eliminate Danya balance sheet expense for shares issued and outstanding which were terminated upon the acquisition
Expense at par value for additional 1,381 thousands shares issued and outstanding

Total adjustment to common stock recorded at par value

4h. This adjustment reflects changes to additional paid in capital resulting from the acquisition of Danya:

8

3/31/2016
$ (7)
2
$ (5)



Amounts in Thousands Unaudited
Pro Forma

Balance Sheet

Adjustments to additional paid in capital 3/31/2016
Eliminate Danya International Inc. historical paid in capital balance; equity was extinguished on the date of acquisition $ (480)
Paid in capital for 670 thousand shares common stock at $3.73 per share issued to Danya seller on the date of acquisition 2499
($2,500 thousand less $1 thousand = $2,499 thousand) ’
Paid in capital for 711 thousand shares common stock at $3.73 per share issued in the rights offering ($2,650 2649
thousand less $1 thousand = $2,649 thousand) ?
Less transaction expenses associated with the rights offering (150)
Total adjustments to additional paid in capital $ 4,518
4i. This adjustment reflects changes to Accumulated Deficit resulting from the acquisition of Danya:
Amounts in Thousands Unaudited
Pro Forma

Balance Sheet

Adjustments to accumulated deficit resulting from acquisition 3/31/2016
Eliminate Danya International Inc. historical retained earnings; equity was extinguished on the date of acquisition $ (6,203)
Eliminate Danya Africa subsidiaries historical retained earnings; equity was extinguished on the date of acquisition 248
Transaction costs incurred by the Company, which were incurred but not paid prior to the date of acquisition (188)
Total adjustments to accumulated deficit $ (6,143)

4j. The preliminary base purchase price of $38.75 million for Danya on May 3, 2016 included a target net working capital of $3.5 million. Our estimated pro forma balance sheet included herein
is stated as if the transaction occurred on March 31, 2016. As such, the estimated net working capital at March 31, 2016 is $5.923 million, reflecting an excess of $2.423 million over the $3.5
million target. This also increased the estimated purchase price as of March 31, 2016, from $38.75 million to $41.173 million. Working capital balances on the actual date of the acquisition,
May 3, 2016, will be different from those estimated at March 31, 2016. Future adjustments for working capital excess (deficit) compared to the $3.5 million target will change as we finalize
valuations and financial results as of the actual date of the acquisition on May 3, 2016.



DLH HOLDINGS CORP. AND SUBSIDIARIES
UNAUDITED PRO FORMA ADJUSTED EBITDA
YEAR ENDED SEPTEMBER 30, 2015
(Amounts in thousands, except per share data)

Exhibit 99.4

We use Earnings Before Interest Tax Depreciation and Amortization (“EBITDA”) adjusted for other items (“Adjusted EBITDA”) as supplemental non-GAAP measures of our performance. We
define Adjusted EBITDA as net income/(loss) adjusted to exclude (i) interest and other expenses, including acquisition expenses, net, (ii) provision for or benefit from income taxes, if any,
(iii) depreciation and amortization, and (iv) G&A expenses - equity grants.

This non-GAAP measure of our performance is used by DLH management to conduct and evaluate its business during its regular review of operating results for the periods presented.
Management and the Company’s Board utilize this non-GAAP measure to make decisions about the use of the Company’s resources, analyze performance between periods, develop internal
projections and measure management performance. We believe that this non-GAAP measure is useful to investors in evaluating the Company’s ongoing operating and financial results and
understanding how such results compare with the Company’s historical performance. By providing this non-GAAP measure as a supplement to GAAP information, we believe we are enhancing

investors’ understanding of our business and our results of operations.

Unaudited pro forma non-GAAP reconciliation

Danya International,

for pro forma year ended September 30, 2015 The Inc. and Subsidiaries Danya Pro Forma
(Amounts in thousands) Company [3a] Africa Adjustments
Pro forma GAAP net income/(loss) $ 8,728 $ 4,954 871 $ (2,609)
(i) Interest and other (income) expense (net):
(i) (a) Interest and other expense (744) — — 842
(i) (b) Acquisition expenses — 375 — (375)
(ii) Provision (benefit) for taxes (5,488) — — 2,144
(iii) Depreciation and amortization 55 301 — —
(iv) G&A expenses - equity grants 479 2 — )
Adjusted EBITDA $ 3,030 $ 5,632 871 $ —
Weighted average shares outstanding
Basic 9,573 1,381
Diluted 10,039 1,381

Pro Forma
Combined

11,944

98

(3,344)
356
479
9,533

10,954
11,420

Please refer to the GAAP pro forma financial statements and notes included in Exhibit 99.3 herein. Weighted average shares outstanding shown in this table are consistent with the shares used for
DLH pro forma earnings per share, calculated as required under GAAP.



DLH HOLDINGS CORP. AND SUBSIDIARIES
UNAUDITED PRO FORMA ADJUSTED EBITDA
SIX MONTHS ENDED March 31, 2016
(Amounts in thousands, except per share data)

We use Earnings Before Interest Tax Depreciation and Amortization (“EBITDA”) adjusted for other items (“Adjusted EBITDA”) as supplemental non-GAAP measures of our performance. We
define Adjusted EBITDA as net income/(loss) adjusted to exclude (i) interest and other expenses, including acquisition expenses, net, (ii) provision for or benefit from income taxes, if any,
(iii) depreciation and amortization, and (iv) G&A expenses - equity grants.

This non-GAAP measure of our performance is used by DLH management to conduct and evaluate its business during its regular review of operating results for the periods presented.
Management and the Company’s Board utilize this non-GAAP measure to make decisions about the use of the Company’s resources, analyze performance between periods, develop internal
projections and measure management performance. We believe that this non-GAAP measure is useful to investors in evaluating the Company’s ongoing operating and financial results and
understanding how such results compare with the Company’s historical performance. By providing this non-GAAP measure as a supplement to GAAP information, we believe we are enhancing
investors’ understanding of our business and our results of operations.

Unaudited pro forma non-GAAP reconciliation Danya International,
for pro forma six months ended March 31, 2016 The Inc. and Subsidiaries Danya Pro Forma Pro Forma
(Amounts in thousands) Company [3a] Africa Adjustments Combined
Pro forma GAAP net income/(loss) $ 221 $ 3,329 $ 417 $ (1,084) $ 2,883
(i) Interest and other (income) expense (net):
(i) (a) Interest and other expense — — — 393 393
(i) (b) Acquisition expenses 702 380 — (1,082) —
(ii) Provision (benefit) for taxes 148 — — 1,775 1,923
(iii) Depreciation and amortization 42 131 — — 173
(iv) G&A expenses - equity grants 342 2 — ) 342
Pro forma adjusted EBITDA $ 1,455 $ 3,842 $ 417 $ — m

Weighted average shares outstanding
Basic 9,642 1,381 11,023
Diluted 10,540 1,381 11,921

Please refer to the GAAP pro forma financial statements and notes included in Exhibit 99.3 herein. Weighted average shares outstanding shown in this table are consistent with the shares used for
DLH pro forma earnings per share, calculated as required under GAAP.



