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EXPLANATORY NOTE

This Registration Statement relates to securities being registered pursuant to Rule 415 of the Securities Act of 1933, as amended, which may be offered from time to time on a
delayed or continuous basis by DLH Holdings Corp., a New Jersey corporation. This Registration Statement contains a form of basic prospectus relating to DLH Holdings
Corp. which will be used in connection with an offering of securities by DLH Holdings Corp. The specific terms of the securities to be offered will be set forth in a prospectus
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The information in this prospectus is not complete and may be changed. These securities may not be sold nor may offers to buy these securities be
accepted prior to the time the registration statement filed with the Securities and Exchange Commission becomes effective. This prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 23, 2017

PROSPECTUS

$35,000,000

DLH HOLDINGS CORP.
Common Stock
Preferred Stock

Warrants
Rights
Units

We may offer and sell an indeterminate number of shares of our common stock, preferred stock, warrants to purchase common stock or preferred stock;
rights to purchase common stock or preferred stock; either individually or in units comprised of any such securities, from time to time under this prospectus.
 The maximum aggregate offering price for these securities will not exceed $35,000,000. 

This prospectus provides a general description of the securities we may offer. We will describe in a prospectus supplement, which must accompany this
prospectus, the securities we are offering and selling, as well as the specifications of the securities. The prospectus supplement may also add, update or
change information contained in the prospectus. You should read this prospectus and the applicable prospectus supplement, as well as the documents
incorporated by reference or deemed incorporated by reference into this prospectus, carefully before you invest in any securities.

We may offer these securities in amounts, at prices and on terms determined at the time of offering. We may sell the securities directly to you, through
agents we select, or through underwriters and dealers we select. If we use agents, underwriters or dealers to sell the securities, we will name them and
describe their compensation in a prospectus supplement. For additional information on the methods of sale, you should refer to the section entitled “Plan of
Distribution” beginning on page 30.

Our common stock is traded on the Nasdaq Capital Market under the symbol “DLHC.” On May 22, 2017, the last reported sale price of our common
stock on the Nasdaq Capital Market was $5.10 per share. The applicable prospectus supplement will contain information, where applicable, as to any other
listing, if any, on the Nasdaq Capital Market or any securities market or other exchange of the securities covered by the applicable prospectus supplement.

As of May 22, 2017, the aggregate market value of our outstanding common stock held by non-affiliates is $32,269,506, based on 11,251,614 shares of
outstanding common stock, of which approximately 5,516,155 shares are held by non-affiliates, and a per share price of $5.85 based on the closing sale price
of our common stock on April 3, 2017. We have not issued any securities pursuant to Instruction I.B.6. of Form S-3 during the 12 calendar month period that
ends on and includes the date hereof.

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 5 of this prospectus, in any prospectus
supplement that we may file and in the documents we incorporate by reference in this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

The date of this prospectus is , 2017
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ABOUT THIS PROSPECTUS

    
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a “shelf” registration

process. Under the shelf process, we may sell, from time to time, common stock, preferred stock, warrants, rights, or units in one or more offerings, up to a
total aggregate offering price of $35,000,000. This prospectus provides you with a general description of the securities we may offer. Each time we sell
securities, we will provide a prospectus supplement that will contain more specific information about the terms of that offering. The prospectus supplement
may add, update, or change the information contained in this prospectus. You should read this prospectus and any supplements, together with any documents
incorporated by reference into this prospectus or any prospectus supplement carefully and the additional information described under “Where You Can Find
More Information,” before you decide to invest in any of these securities. This prospectus may not be used to consummate sales of our securities, unless it is
accompanied by a prospectus supplement. 

The SEC allows us to incorporate into this prospectus certain information contained in other documents that we file with the SEC, which means we can
disclose important information to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus.
The reports and other documents that we file after the date of this prospectus will modify, supplement and supersede the information in this prospectus. You
should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We have not authorized anyone
to provide you with different information. No dealer, salesperson or other person is authorized to give you any information or to represent anything not
contained in this prospectus or any prospectus supplement, and, if given or made, you must not rely on any such information or representation as being
authorized by us.

This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities in any circumstances in which such offer or
solicitation is unlawful. Neither the delivery of this prospectus nor any sale made in connection with this prospectus shall, under any circumstances, create
any implication that there has been no change in our affairs since the date of this prospectus or that the information contained in this prospectus is correct as
of any time after its date. You should not assume that the information contained or incorporated by reference in this prospectus or any prospectus supplement
is accurate as of any date other than the date on the cover of such prospectus, regardless of the time of delivery of the prospectus or any sale of these
securities.

Unless otherwise stated or the context otherwise requires, the terms “we,” “us,” “our,” “DLH” and the “Company” refer to DLH Holdings Corp. and its
subsidiaries. Our logo, trademarks and service marks are the property of DLH. Other trademarks or service marks appearing in this prospectus are the
property of their respective holders.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus include “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Exchange Act. These statements are based on current
expectations, estimates, forecasts and projections about the industry in which we operate and the beliefs and assumptions of our management. Words such as
“expects,” “anticipates,” “targets,” “goals,” “projects,” “intends,” “plans,” “believes,” “seeks,” “estimates,” “continues,” and “may” and variations of such
words and similar expressions are intended to identify such forward-looking statements. In addition, any statements that refer to projections regarding our
future financial performance; our anticipated growth and trends in our businesses; our capital needs and capital expenditures; competitive changes in the
marketplace for our services; and other characterizations of future events or circumstances are forward-looking statements. These statements reflect our
reasonable judgment with respect to future events and are subject to risks and uncertainties that could cause actual results to differ materially from those in the
forward-looking statements. The factors listed under “Risk Factors” in this prospectus, any applicable prospectus supplement, and in any documents
incorporated by reference into this prospectus as well as any cautionary language in this prospectus, provide examples of risks, uncertainties and events that
may cause our actual results to differ materially from the expectations we describe in our forward-looking statements. Such risks and uncertainties include,
among other things, risks and uncertainties related to:

• the effects of future legislative or government budgetary changes or delays in the U.S. government contract procurement process or the award of
contracts;

• incurrence of a substantial amount of debt with increased interest expense and amortization demands, compliance with new bank financial and other
covenants,

• difficulties in integrating acquired businesses;
• the outcome of reviews or audits, which might result in financial penalties and reduce our ability to respond to invitations for new work;
• a failure to comply with laws governing our business, which might result in our being subject to fines, penalties and other sanctions;
• our ability to successfully bid for and accurately price contracts to generate our desired profit;
• our ability to maintain relationships with key government entities or prime contractors or joint venture partners, from whom a substantial portion of

our revenue is derived;
• the ability of government customers to terminate contracts on short notice, with or without cause;
• our ability to manage capital investments and up-front costs incurred before we receive related contract payments;
• our ability to maintain technology systems and otherwise protect confidential or protected information; and
• other factors, including those discussed in “Risk Factors” in this prospectus and incorporated by reference into this prospectus.

You should carefully read this prospectus, any applicable prospectus supplement, together with the information incorporated herein by reference as
described under the section entitled “Where You Can Find Additional Information,” before you invest in our securities. You should be aware that the
occurrence of the events described in these risk factors and elsewhere in this prospectus and in any applicable prospectus supplement under the heading “Risk
Factors,” and in any documents incorporated by reference into this prospectus could have a material adverse effect on our business, results of operations and
financial position. Any forward-looking statement made by us in this prospectus speaks only as of the date on which we make it. Factors or events that could
cause our actual results to differ will emerge from time to time, and it is not possible for us to predict all of them. We undertake no obligation to update or
revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law. All forward-
looking statements should be evaluated with the understanding of their inherent uncertainty. You are advised to consult any further disclosures we make on
related subjects in the reports we file with the SEC pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus or incorporated by reference in this prospectus. This summary does may
not contain all of the information that you should consider before investing. You should read this entire prospectus, any applicable prospectus supplement,
and the other documents which are incorporated by reference in this prospectus carefully, including the section titled “Risk Factors” and our financial
statements and the notes thereto, before making an investment in our securities.

General

DLH Holdings Corp. is a full-service provider of technology-enabled business process outsourcing and program management solutions, primarily to
improve and better deploy large-scale federal health and human services initiatives. DLH is a federal contractor providing services to several agencies
including the Department of Veteran Affairs, Department of Health and Human Services, Department of Defense, and others. On May 3, 2016, we acquired
Danya International, a provider of technology-enabled program management, consulting, and digital communications solutions. This expands our government
services market coverage, with our primary focus on healthcare and social programs delivery and readiness.

DLH Solutions is our legacy business, employing over 1,400 skilled healthcare and support personnel, technicians, logisticians, and engineers at
approximately 30 locations around the United States for various U.S. government customers. Our primary focus has been service members and veterans’
requirements for telehealth, pharmaceuticals, behavioral healthcare, medication therapy management, health IT commodities, process management, and
healthcare delivery. With Danya now absorbed into our business, we have expanded our market coverage with over 140 skilled human services and healthcare
professionals in approximately 29 states. Our capabilities include managing, monitoring, and supporting large-scale healthcare and human services programs
for the Department of Health and Human Services. These new programs we manage ensure that education, health, and social standards are being achieved to
ensure school readiness for underprivileged children. Prior to our acquisition, Danya’s single largest program was with the Office of Head Start Monitoring
Support project under the Department of Health and Human Services.

Our business offerings are focused on three primary sources of revenue within the Federal health services market space, as follows:

• Defense and Veterans’ Health Solutions: We provide a wide range of healthcare services and delivery solutions to the Department of

Veteran Affairs, US Army Medical Materiel Command and its subordinate US Army Medical Research Acquisition Activity, Navy Bureau of Medicine and

Surgery, and the Defense Health Agency and Army Medical Command. Services provided to these customers comprise approximately 55% of our current

business base.

• Human Services and Solutions: DLH provides a wide range of human services and solutions to the Department of Health and Human

Services’ Office of Head Start and the Department of Homeland Security. Services provided to these customers comprise approximately 40% of our current

business base.

• Public Health and Life Sciences: DLH provides a wide range of services to Department of Health and Human Services’ Center for Disease

Control and Prevention, the Department of the Interior, and the Department of Agriculture. Services provided to these customers comprise approximately 5%

of our current business base.

Presently, we derive all of our revenue from agencies of the federal government, primarily as a prime contractor but also as a subcontractor to other
federal prime contractors. Our largest customer continues to be the Department of
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Veteran Affairs, which comprised approximately 58% and 95% of revenue for the six months ended March 31, 2017 and 2016, respectively. Additionally, the
Department of Health and Human Services represents a major customer, comprising 30% of revenue for the six months ended March 31, 2017.

Acquisition of Danya International and Financing Arrangements

On May 3, 2016, we acquired 100% of the equity interests of Dayna International, LLC for a purchase price of $38.75 million plus transaction
expenses. 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 financed by the sale of
subordinated notes to entities associated with Wynnefield Capital, Inc., our largest stockholder. The acquisition of Danya is consistent with our growth
strategy, which calls for expanding our government service offerings both organically and through mergers and acquisitions. As of March 31, 2017, the
outstanding loan balance on the term loan was approximately $21.6 million, all prior draws under the revolving credit facility were repaid and the principal
amount of $2.5 million of subordinated notes held by entities associated with Wynnefield Capital, Inc. were repaid.

On September 30, 2016, we announced that we completed a rights offering and raised $2.65 million from the sale of 710,455 shares of our common
stock at the per share offering price of $3.73. Officers and directors of DLH purchased an aggregate of 59,546 shares in the rights offering.  Further, in
connection with the rights offering, we had entered into a standby purchase agreement with Wynnefield Capital, Inc., which beneficially owned, prior to the
rights offering, approximately 42% of our common stock through certain affiliated entities. Funds affiliated with Wynnefield Capital exercised their basic
subscription rights and purchased a total of 298,834 shares of our common stock on the same terms as all other participants at $3.73 per share. The $2.5
million of subordinated notes we issued to these funds in May 2016, along with accrued and unpaid interest thereon, were repaid through proceeds from the
rights offering.

Risks Associated with Our Business

Investing in our securities involves a high degree of risk. These risks are discussed more fully in the “Risk Factors” section of this prospectus. Prior
to making a decision about investing in our securities, you should carefully consider the specific factors discussed under the heading “Risk Factors” in this
prospectus and in our other reports filed with the SEC, together with all of the other information contained in or incorporated by reference in this prospectus.

The Offering

From time to time we may offer common stock, preferred stock, warrants, rights, and units at an aggregate initial offering price not to exceed $35,000,000.
However, we are currently subject to General Instruction I.B.6 of Form S-3 and are only permitted to utilize the registration statement of which this
prospectus forms a part to sell a maximum amount of securities equal to one-third (33.33%) of the aggregate market value of the outstanding voting and non-
voting common equity held by our non-affiliates in any 12 month period for as long as our public float remains below $75.0 million. The warrants or rights
that we may offer will consist of warrants or rights to purchase any of the other securities that may be sold under this prospectus and the units that we may
offer will be comprised of combinations of the other securities that may be sold under this prospectus. The securities offered under this prospectus may be
offered separately, or as units, which may include combinations of the securities and in amounts, at prices and on terms to be determined at the time of sale. A
prospectus supplement that will set forth the terms of the offering of any securities will accompany this prospectus. The terms described in a prospectus
supplement will include:

• in the case of common stock, the offering price and number of shares;
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• in the case of preferred stock, with respect to the relevant class or series, the offering price, title, maximum number of shares, dividend rate, if any

(which may be fixed or variable), time of payment and relative priority of any dividends, any terms for redemption at our option or the option of

the holder, any terms for sinking fund payments, any terms for conversion or exchange into other securities, any voting rights, any restrictions on

future issuances, any listing on a securities exchange and any other terms of the preferred stock;

• in the case of warrants, the offering price, designation and terms of the security purchasable upon exercise of the warrant (which may be common

or preferred stock), exercise price, amount of such underlying security that may be purchased upon exercise, exercisability and expiration dates,

redemption provisions, if any, and any other terms of the warrants;

• in the case of rights, the offering price, designation and terms of the security purchasable upon exercise of the right (which may be common or

preferred stock), exercise price, amount of such underlying security that may be purchased upon exercise, exercisability and expiration dates, and

any other terms of the rights; and

• in the case of units, the terms of the units offered and the terms of the underlying securities comprising the units (which may be common or

preferred stock, rights or warrants), and any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities

comprising the units.

Any prospectus supplement may also add, update, or change information contained in this prospectus. Such prospectus supplement will also contain
the following information about the offered securities: names of any lead or managing underwriters or agents and a description of any underwriting or agency
arrangements; and any underwriting discounts and commissions or agency fees, and our net proceeds. This prospectus may not be used to offer or sell
securities without a prospectus supplement which includes a description of the method and terms of this offering.
 

Certain persons participating in an offering of securities may engage in transactions that stabilize, maintain or otherwise affect the price of the
securities, including over-allotment and stabilizing transactions in such securities and the imposition of a penalty bid, in connection with such offering. For a
description of these activities, see “Plan of Distribution” in this prospectus.

Corporate History

DLH Holdings Corp., a New Jersey corporation, provides government services both as a prime contractor as well as partnering with other
government contractors. We were originally incorporated in 1969 as a payroll staffing company. Through several transactions, we have evolved considerably
and in early 2010, we divested our commercial temporary staffing business and made the strategic decision to build our company around our wholly-owned
government services subsidiary, DLH Solutions, Inc. On May 3, 2016, we acquired Danya International, LLC, a provider of technology-enabled program
management, consulting, and digital communications solutions. Our principal executive offices are located at 3565 Piedmont Road, NE, Building 3- Suite
700, Atlanta, GA 30305. We maintain an Internet site at www.dlhcorp.com. The information on our website is not incorporated by reference into this
prospectus and you should not consider it to be a part of this prospectus.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the specific risks described below, the risks that will be
discussed in the applicable prospectus supplement, the risks described in our Annual Report on Form 10-K for the fiscal year ended September 30, 2016, and
any risks described in our other filings with the Securities and Exchange Commission, pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Securities
Exchange Act of 1934, before making an investment decision. See the section of this prospectus entitled “Where You Can Find More Information.” Any of the
risks we describe below, any applicable prospectus supplement or in the information incorporated herein by reference could cause our business, financial
condition, results of operations or future prospects to be materially adversely affected. The market price of our common stock could decline if one or more of
these risks and uncertainties develop into actual events and you could lose all or part of your investment. Additional risks and uncertainties not currently
known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial condition, results of operations or future
prospects. Some of the statements in this section of the prospectus are forward-looking statements. For more information about forward-looking statements,
please see the section of this prospectus entitled “Special Note Regarding Forward-Looking Statements.”

Risks Related to Our Business and Our Industry

    
We depend on contracts with the Federal government for virtually all of our revenue and our business could be seriously harmed if the Federal
government decreased or ceased doing business with us or changed its budgets or budgetary priorities.

Presently, we derive all of our revenue from agencies of the federal government, primarily as a prime contractor but also as a subcontractor to other
Federal prime contractors. A major customer is defined as a customer from whom the company derives at least 10% of its revenues. Our largest customer
continues to be the Department of Veterans Affairs (VA), which comprised approximately 72% and 95% of revenue for the twelve months ended
September 30, 2016 and 2015, respectively, and approximately 58% and 95% of revenue for the six months ended March 31, 2017 and 2016, respectively.
Additionally, the Department of Health and Human Services (HHS) represents a major customer, comprising 30% of revenue for the six months ended March
31, 2017 and 13% of revenue for the twelve months ended September 30, 2016, after taking into account the Danya acquisition. In addition, substantially all
accounts receivable, including unbilled accounts receivable, are from agencies of the U.S. Government as of March 31, 2017 and September 30, 2016.
Accordingly, we remain dependent upon the continuation of our relationships with the VA and HHS. We believe that the credit risk associated with our
receivables is limited due to the creditworthiness of these customers.

As of March 31, 2017, awards from VA and HHS include anticipated periods of performance ranging up to three years. These agreements are subject
to the Federal Acquisition Regulations, and there can be no assurance as to the actual amount of services that we will ultimately provide to the customers
under these awards. While there can be no assurance as to the actual amount of services that we will ultimately provide to VA and HHS under its current
contracts, we believe that our strong working relationships and our effective service delivery support ongoing performance for the contract term. Moreover,
there is no guarantee that our customers, including the VA will extend existing contracts or that we will be the successful bidder on any new requests for
proposals.

Because we derive all of our revenue from contracts with the Federal government, the success and development of our business will continue to
depend on our successful participation in Federal government contract programs. In recent years past, we have seen frequent debates regarding the scope of
funding of our customers, thereby leading to budgetary uncertainty for our Federal customers. Future instances of this uncertainty may result in reduced
awards, postponements in procurement of services and delays in collection of payments, which may affect our results of
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operations. Therefore, period-to-period comparisons of our operating results may not be a good indication of our future performance. In the event the budgets
or budgetary priorities of the U.S. Government entities with which we do business are delayed, decreased or underfunded, or one or more of our major
programs are not continued, our consolidated revenues and results of operations could be materially and adversely affected.

Loss of our GSA schedule contracts or other contracting vehicles could impair our ability to win new business and perform under existing contracts.

We currently hold multiple GSA schedule contracts, including a Federal supply schedule contract for professional and allied healthcare services and
the logistics worldwide services contract. If we were to lose one or more of these contracts or other contracting vehicles, we could lose a significant revenue
source and our operating results and financial condition could be materially and adversely affected.

Our contract proposals and in many cases our invoices are subject to audits and investigations by U.S. Government agencies and unfavorable
government audit results could force us to refund previously recognized revenues and could subject us to a variety of penalties and sanctions.

From time to time, U.S. Government representatives may audit our performance on and invoices submitted on our U.S. Government contract.
Further, federal agencies can also audit and review our compliance with applicable laws, regulations and standards. Under these audits, if it is found that we
incorrectly invoiced or invoiced work not performed or claimed hours to be performed that were not performed we would have to refund these amounts.
Normally, these audits are performed throughout the year and as such if found represent a refund within the current year. However, the government may go
further back in time than the present fiscal year and adjustments may result over one or more fiscal years. Additionally, as a government contractor, we are
from time to time subject to inquiries and investigations of our business practices by the U.S. Government due to our participation in government contracts.
We cannot assure you that any such inquiry or investigation will not have a material adverse effect on our results of operations, cash flows, and financial
condition.

If a government audit uncovers illegal activities or activities not in compliance with a contract's terms or conditions, we may be subject to civil and
criminal penalties and administrative sanctions, including termination of contracts, forfeiture of profits, suspension of payments, fines, and suspension or
debarment from doing business with federal government agencies. In addition, we could suffer serious harm to our reputation if allegations of impropriety
were made against us, whether or not true. If we were suspended or debarred from contracting with the federal government generally or with any specific
agency, if our reputation or relationships with government agencies were impaired, or if the government otherwise were to cease doing business with us or
were to significantly decrease the amount of business it does with us, our revenue, cash flows and operating results would be materially adversely affected. If
an audit determines that any of our administrative processes and systems do not comply with requirements, we may be subjected to increased government
scrutiny and approval that could delay or otherwise adversely affect our ability to compete for or perform contracts or collect our revenue in a timely manner.
Therefore, an unfavorable outcome of an audit could cause actual results to differ materially and adversely from those anticipated. Moreover, if an audit
determines that costs were improperly allocated to a specific contract, such amounts would not be reimbursed, and any such costs already reimbursed must be
refunded and certain penalties may be imposed
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We may experience fluctuations in our revenues and operating results from period to period.

Our profitable financial results depend upon increasing our revenue while managing costs and expense. Our quarterly revenue and operating results
may fluctuate significantly and unpredictably in the future. We have expended, and will continue to expend, substantial resources to enhance our health
services offerings and expansion into the Federal health market. We may incur growth expenses before new business revenue is realized, thus showing lower
profitability in a particular period or consecutive periods. We may be unable to achieve desired levels of revenue growth due to circumstances that are beyond
our control, as already expressed regarding competition, government budgets, and the procurement process in general. Although we continue to manage our
operating costs and expenses, there is no guarantee that we will increase future revenue and profit in any particular future period. Revenue levels achieved
from our customers, the mix of solutions that we offer and our performance on future contracts will affect our financial results.

Future legislative or government budgetary and spending changes could negatively impact our business.

U.S. Government programs are subject to annual congressional budget authorization and appropriation processes. For many programs, Congress
appropriates funds on a fiscal year basis even though the program performance period may extend over several years. Consequently, programs are often
partially funded initially and additional funds are committed only as Congress makes further appropriations. Further, congressional seats may change during
election years, and the balance of spending priorities may change along with them. The election of a new President of the United States could also change
Federal spending priorities. These potential shifts in spending priorities could result in lower funding for our VA and Head Start programs.

Our growth into government markets may be impacted by measures in place since March 2013, when the federal government began operating under
sequestration required by the Budget Control Act of 2011 (BCA). Under sequestration, reductions in both defense and civil agency expenditures have taken
place in each of the government’s fiscal years since 2013 and, unless the BCA is amended or repealed, will continue through the government’s Fiscal Year
2021. VA programs, which accounted for approximately 72% and 95% of our revenue for the fiscal years ended September 30, 2016 and 2015, respectively,
and approximately 58% and 95% of revenue for the six months ended March 31, 2017 and 2016, respectively, were exempt from the spending caps
established under Federal government sequestration targets enacted in 2013.

A final federal FY2017 budget was not passed into law prior to October 1, 2016. Consequently, a continuing resolution (CR), H.R.5325 Continuing
Appropriations and Military Construction, Veterans Affairs, and Related Agencies Appropriation Act, 2017, and Zika Response and Preparedness Act was
passed into law on September 29, 2016. This CR provides full-year fiscal 2017 funding for the VA and military construction projects. The measure gives VA
officials $74.4 billion in discretionary spending next year, a nearly 4 percent increase over fiscal 2016. The CR freezes spending at fiscal 2016 levels with an
additional across-the-board cut of nearly 0.5 percent. On December 10, 2016, a further CR was signed into law to continue funding for federal programs and
services until April 28, 2017 and on April 28, 2017, Congress passed a one-week funding extension. On May 5, 2017, a final fiscal year 2017 budget was
passed into law. The budget includes additional funding for defense and for border security, but does not implement a number of non-defense budget cuts
outlined by the President in March. We do not believe these measures will have a material impact on our current business base for fiscal year 2017, however,
any delays in addressing funding may delay the timing of awards for new business, which could result in a significant loss of revenue.
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The U.S. Government contract bid process is highly competitive, complex and sometimes lengthy, and is subject to protest and implementation delays.

Many of our contracts and task orders with the Federal government are awarded through a competitive bidding process, which is complex and
sometimes lengthy. We expect that much of the business that we will pursue in the foreseeable future will continue to be awarded through competitive
bidding. Many of our competitors are larger and have greater resources than we do, larger client bases and greater brand recognition. Our competitors,
individually or through relationships with third parties, may be able to provide clients with different or greater capabilities or benefits than we can provide. If
we are unsuccessful in competing with these other companies, our revenues and margins may materially decline.

This competitive bidding process presents a number of risks, including the following: (i) we expend substantial cost and managerial time and effort
to prepare bids and proposals for contracts that we may not win, and to defend those bids through any protest process; (ii) we may be unable to estimate
accurately the resources and cost structure that will be required to service any contract we win; and (iii) we may encounter expenses and delays if our
competitors protest or challenge awards of contracts to us in competitive bidding, and any such protest or challenge could result in the resubmission of bids
on modified specifications, or in the termination, reduction or modification of awarded contracts. There can be no assurance that we will win any particular
bid, or that we will be able to replace business lost upon expiration or completion of a contract. The termination or non-renewal of any of our significant
contracts could cause our actual results to differ materially and adversely from those anticipated.

If a bid is won and a contract awarded, there still is the possibility of a bid protest or other delays in implementation. Our business could be adversely
affected by delays caused by our competitors protesting major contract awards received by us, resulting in the delay of the initiation of work. It can take many
months to resolve protests by one or more of our competitors of contract awards we receive. The resulting delay in the startup and funding of the work under
these contracts may cause our actual results to differ materially and adversely from those anticipated, and there can be no assurance that such protest process
or implementation delays will not have a material adverse effect on our financial condition or results of operations in the future.

Our business may suffer if we or our employees are unable to obtain the security clearances or other qualifications we and they need to perform services
for our clients.

Many federal government contracts require us to have security clearances and employ personnel with specified levels of education, work experience
and security clearances. Depending on the level of clearance, security clearances can be difficult and time-consuming to obtain. If we or our employees lose
or are unable to obtain necessary security clearances, we may not be able to win new business and our existing clients could terminate their contracts with us
or decide not to renew them. To the extent we cannot obtain or maintain the required security clearances for our employees working on a particular contract,
we may not derive the revenue anticipated from the contract, which could cause our results to differ materially and adversely from those anticipated.

Our business is regulated by complex federal procurement laws and regulations, and we are subject to periodic compliance reviews by governmental
agencies.

We must comply with complex laws and regulations relating to the formation, administration, and performance of federal government contracts.
These laws and regulations create compliance risk and affect how we do business with our federal agency clients, and may impose added costs on our
business. The government may in the future reform its procurement practices or adopt new contracting rules and regulations, including cost accounting
standards, that could be costly to satisfy or that could impair our ability to obtain new contracts.
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Our performance on our U.S. Government contracts and our compliance with applicable laws and regulations, including submission of invoices to
our customers, are subject to audit by the government. The scope of any such audits could span multiple fiscal years. If a government review or investigation
uncovers illegal activities or activities not in compliance with a particular contract's terms or conditions, we may be subject to civil and criminal penalties and
administrative sanctions, including termination of contracts, forfeiture of profits, harm to our reputation, suspension of payments, fines, and suspension or
debarment from doing business with Federal government agencies. Any of these events could lead to a material reduction in our revenues, cash flows and
operating results. Further, as the reputation that we have established and currently maintain with government personnel and agencies is important to our
ability to maintain existing business and secure new business, damage to our reputation could have a material adverse effect on our revenue and operating
results.

U.S. Government contracts may be terminated at will and we may not receive the full amounts authorized under the contracts included in our backlog,
which could reduce our revenue in future periods below the levels anticipated.

Many of the U.S. Government programs in which we participate as a contractor or subcontractor may extend for several years. The U.S. Government
may modify, curtail or terminate its contracts and subcontracts for convenience and to the extent that a contract award contemplates one or more option years,
the Government may decline to exercise such option periods. Accordingly, the maximum contract value specified under a government contract or task order
awarded to us is not necessarily indicative of the revenue that we will realize under that contract. Due to our dependence on these programs, the modification,
curtailment or termination of our major programs or contracts may have a material adverse effect on our results of operations and financial condition. In
addition, our contracts may only be partially funded at any point during their term, and some of the work intended to be performed under such contracts may
remain unfunded pending subsequent appropriations of funds to the contract by the procuring agency. Our backlog consists of funded backlog, which is based
on amounts actually committed by a client for payment for goods and services, and unfunded backlog, which is based upon management's estimate of the
future potential of our existing contracts and task orders, including options, to generate revenue. Our backlog may not result in actual revenue in any
particular period, or at all, which could cause our actual results to differ materially and adversely from those anticipated.

Our business growth and profitable operations require that we develop and maintain strong relationships with other contractors with whom we partner or
otherwise depend.

We may enter into future teaming ventures with other companies, which carry risk in regards to maintaining strong, trusted working relationships in
order to successfully fulfill contract obligations. Teaming arrangements may include being engaged as a subcontractor to a prime contractor, engaging a
subcontractor on a contract for which we are the prime contractor, or entering into a joint venture with another company. We may lack control over fulfillment
of such contracts, and poor performance on the contract could impact our customer relationship, even if we perform as required. We expect to depend on
relationships with other contractors for a portion of our revenue in the foreseeable future. Our revenue and operating results could differ materially and
adversely from those anticipated if any such prime contractor or teammate choses to offer directly to the client services of the type that we provide or if they
team with other companies to provide those services.

Our employees, or those of our teaming partners, may engage in misconduct or other improper activities which could harm our business.

We are exposed to risk from misconduct or fraud by our employees, or employees of our teaming partners. Such violations could include intentional
disregard for Federal government procurement regulations, engaging in unauthorized activities, seeking reimbursement for improper expenses, or falsifying
time records. Employee misconduct could also involve the improper use of our clients’ sensitive or classified information and result in a serious harm to our
reputation. While we have appropriate policies in effect to deter illegal activities and promote proper conduct, it is not always possible to deter employee
misconduct. Precautions to prevent and detect this activity may not be effective in controlling
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such risks or losses, which could materially and adversely affect our business, results of operations, financial condition, cash flows, and liquidity.

Our profits and revenues could suffer if we are involved in legal proceedings, investigations and disputes.

We are exposed to legal proceedings, investigations and disputes. In addition, in the ordinary course of our business we may become involved in
legal disputes regarding personal injury or employee disputes. While we provision for these types of incidents through commercial third party insurance
carriers, we often defray these types of cost through higher deductibles. Any unfavorable legal ruling against us could result in substantial monetary damages
by losing our deductible portion of carried insurance. We maintain insurance coverage as part of our overall legal and risk management strategy to lower our
potential liabilities. If we sustain liabilities that exceed our insurance coverage or for which we are not insured, it could have a material adverse impact on our
results of operations, cash flows and financial condition, including our profits, revenues and liquidity.

We are dependent upon certain of our management personnel and do not maintain “key personnel” life insurance on our executive officers.

Our success to date has resulted in part from the significant contributions of our executive officers. Our executive officers are expected to continue to
make important contributions to our success. Currently, certain of our officers are under employment contracts. However, we do not maintain “key person”
life insurance on any of our executive officers. Loss for any reason of the services of our key personnel could materially affect our operations.

We may not be fully covered by the insurance we procure and our business could be adversely impacted if we were not able to renew all of our insurance
plans.

Although we carry multiple lines of liability insurance (including coverage for medical malpractice and workers’ compensation), they may not be
sufficient to cover the total cost of any judgments, settlements or costs relating to any present or future claims, suits or complaints. If we are unable to secure
renewal of our insurance contracts or the renewal of such contracts with favorable rates and with competitive benefits, our business could be adversely
affected. In addition, sufficient insurance may not be available to us in the future on satisfactory terms or at all. The placement of our employees at customer
locations increases our potential liability for negligence and professional malpractice and such liabilities may not become immediately apparent. Any increase
in our costs of insurance will impact our profitability to the extent that we cannot offset these increases into our costs of services. If the insurance we carry is
not sufficient to cover any judgments, settlements or costs relating to any present or future claims, suits or complaints, our business, financial condition,
results of operations and liquidity could be materially adversely affected.

Our financial condition may be affected by increases in employee healthcare claims and insurance premiums, unemployment taxes and workers’
compensation claims and insurance rates.

Our current workers’ compensation and medical plans are partially self-funded insurance programs. We currently pay base premiums plus actual
losses incurred, not to exceed certain individual and aggregate stop-loss limits. In addition, our health insurance premiums, state unemployment taxes and
workers’ compensation rates are in large part determined by our claims experience. These categories of expenditure comprise a significant portion of our
direct costs. If we experience a large increase in claim activity, our direct expenditures, health insurance premiums, unemployment taxes or workers’
compensation rates may increase. Although we employ internal and external risk management procedures in an attempt to manage our claims incidence and
estimate claims expenses and structure our benefit contracts to provide as much cost stability as reasonably possible given the self-funded nature of our plans,
we may not be able to prevent increases in claim activity, accurately estimate our claims expenses or pass the cost of such increases on to our clients. Since
our ability to incorporate such increases into our fees to our clients is constrained by contractual arrangements with our clients, a delay could occur before
such increases could be reflected in our fees, which may
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reduce our profit margin. As a result, such increases could have a material adverse effect on our financial condition, results of operations and liquidity.

If we are unable to attract qualified personnel, our business may be negatively affected.

We rely heavily on our ability to attract and retain qualified professionals and other personnel who possess the skills, experience and licenses
necessary in order to provide our solutions for our assignments. Our business is materially dependent upon the continued availability of such qualified
personnel. Our inability to secure qualified personnel would have a material adverse effect on our business. The cost of attracting qualified personnel and
providing them with attractive benefits packages may be higher than we anticipate and, as a result, if we are unable to pass these costs on to our clients, our
profitability could decline. Moreover, if we are unable to attract and retain qualified personnel, the quality of our services may decline and, as a result, we
could lose clients.

We are exposed to increased costs and risks associated with complying with increasing and new regulation of corporate governance and disclosure
standards.

Due to the requirements of the Sarbanes-Oxley Act of 2002, we spend an increasing amount of management’s time and resources (both internal and
external) to comply with changing laws, regulations and standards relating to corporate governance and public disclosures. This compliance requires
management’s annual review and evaluation of our internal control systems. This process has caused us to engage outside advisory services and has resulted
in additional accounting and legal expenses. We may encounter problems or delays in completing these reviews and evaluation and the implementation of
improvements. If we are not able to timely comply with the requirements set forth in the Sarbanes-Oxley Act of 2002, we might be subject to sanctions or
investigation by regulatory authorities. Any such action could materially adversely affect our business and our stock price.

We are highly dependent on the proper functioning of our information systems.

We are highly dependent on the proper functioning of our information systems in operating our business. Critical information systems used in daily
operations match employee resources with client assignments and track regulatory credentialing. They also perform payroll, billing and accounts receivable
functions. While we have multiple back up plans for these types of contingencies, our information systems are vulnerable to fire, storm, flood, power loss,
telecommunication outages, physical or software break-ins and similar events. If our information systems become inoperable, or are otherwise unavailable,
these functions would have to be accomplished manually, which in turn could impact our financial viability, due to the increased cost associated with
performing these functions manually.

Our systems and networks may be subject to cybersecurity breaches.

Many of our operations rely heavily upon technology systems and networks to receive, input, maintain and communicate participant and client data
pertaining to the programs we manage. If our systems or networks were compromised by a security breach, we could be adversely affected by losing
confidential or protected information of program participants and clients, and we could suffer reputational damage and a loss of confidence from prospective
and existing clients. Similarly, if our internal networks were compromised, we could be adversely affected by the loss of proprietary, trade secret or
confidential technical and financial data. The loss, theft or improper disclosure of that information could subject the Company to sanctions under the relevant
laws, lawsuits from affected individuals, negative press articles and a loss of confidence from our government clients, all of which could adversely affect our
existing business, future opportunities and financial condition.

{N0145948 2 }    

11



We may have difficulty identifying and executing acquisitions on favorable terms and therefore may grow at slower than anticipated rates.

One of our potential paths to growth is to selectively pursue acquisitions. Through acquisitions, we expect to be able to expand our base of federal
government customers, increase the range of solutions we offer to our customers and deepen our penetration of existing markets and customers. We may not
identify and execute suitable acquisitions. To the extent that management is involved in identifying acquisition opportunities or integrating new acquisitions
into our business, our management may be diverted from operating our core business. Without acquisitions, we may not grow as rapidly as expected, which
could cause our actual results to differ materially and adversely from those anticipated.

We may encounter other risks in executing our acquisition strategy, including:
• increased competition for acquisitions may increase the costs of our acquisitions;
• non-discovery or non-disclosure of material liabilities during the due diligence process, including omissions by prior owners of any acquired businesses

or their employees in complying with applicable laws or regulations, or their inability to fulfill their contractual obligations to the federal government or
other customers; and

• acquisition financing may not be available on reasonable terms or at all.

Any of these risks could cause our actual results to differ materially and adversely from those anticipated.

We may have difficulty integrating the operations of companies we acquire, which could cause actual results to differ materially and adversely from those
anticipated.

The success of our acquisition strategy will depend upon our ability to successfully integrate any businesses we may acquire in the future. The
integration of these businesses into our operations may result in unforeseen operating difficulties, absorb significant management attention and require
significant financial resources that would otherwise be available for the ongoing development of our business. Integration difficulties may also include the
alignment of personnel with disparate business backgrounds, the transition to new information systems, coordination of geographically dispersed
organizations, loss of key employees of acquired companies, and reconciliation of different corporate cultures. For these or other reasons, we may be unable
to retain key customers of acquired companies. Moreover, any acquired business may not generate the revenue or net income we expected or produce the
efficiencies or cost-savings we anticipated. Any of these outcomes could cause our actual results to differ materially and adversely from those anticipated.

If our subcontractors do not perform their contractual obligations, our performance as a prime contractor and our ability to obtain future business could
be materially and adversely impacted and our actual results could differ materially and adversely from those anticipated.

    
Our performance of government contracts may involve the issuance of subcontracts to other companies upon which we rely to perform all or a

portion of the work we are obligated to deliver to our customers. Unsatisfactory performance by one or more of our subcontractors to deliver on a timely basis
the agreed-upon supplies, perform the agreed-upon services, or appropriately manage their vendors may materially and adversely impact our ability to
perform our obligations as a prime contractor.  A subcontractor’s performance deficiency could result in the government terminating our contract for default.
A default termination could expose us to liability for excess costs of re-procurement by the government and have a material adverse effect on our ability to
compete for future contracts and task orders. Depending upon the level of problem experienced, such problems with subcontractors could cause our actual
results to differ materially and adversely from those anticipated.
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We have incurred new debt in connection with our recent acquisition and we must make the scheduled principal and interest payments on the facility and
maintain compliance with other debt covenants.

On May 2, 2016, we entered into a loan agreement with Fifth Third Bank under which the bank agreed to provide (i) a $25.0 million senior secured
term loan, the term loan, with a five-year maturity date and (ii) a two-year revolving loan facility in an aggregate amount of up to $10.0 million, the revolving
loan facility. Upon closing, we received the full $25.0 million under the term loan and drew $5.0 million from the revolving loan facility. The loan is secured
by all of our assets. Interest on the loan accrues at the rate of LIBOR plus 3.0% per annum. As of March 31, 2017, the outstanding loan balance on the term
loan was approximately $21.6 million and all prior draws under the revolving credit facility were repaid.

The loan agreement requires compliance with a number of financial covenants and contains restrictions on our ability to engage in certain
transactions. Among other matters, we must comply with limitations on: granting liens; incurring other indebtedness; maintenance of assets; investments in
other entities and extensions of credit; mergers and consolidations; and changes in nature of business. Also, the loan agreement requires us to comply with
certain financial covenants including a minimum fixed charge coverage ratio and a Funded Indebtedness to Adjusted EBITDA ratio. In addition to monthly
payments of the outstanding indebtedness, the loan agreement also requires prepayments of a percentage of excess cash flow, as defined in the loan
agreement. Accordingly, a portion of our cash flow from operations will be dedicated to the repayment of our indebtedness.

The loan agreement provides for customary events of default following which the bank may, at its option, terminate the commitments under the loan
agreement, stop making additional credit available, declare amounts outstanding, including principal and accrued interest and fees, payable immediately, and
enforce any and all rights and interests of the lenders. The defined events of default include, among other things, a payment default, covenant default or
defaults on other indebtedness or judgments in excess of a stipulated amount, change of control events, suspension or disbarment from contracting with the
federal government and the material inaccuracy of our representations and warranties. If we are unable to make the scheduled principal and interest payments
on the loan agreement or maintain compliance with other debt covenants, we may be in default under the loan agreement, which would likely have a material
adverse effect on our business, financial condition and results of operations.

We have a substantial amount of goodwill on our balance sheet. Future write-offs of goodwill may have the effect of decreasing our earnings or
increasing our losses.

We have previously obtained growth through acquisitions of other companies and businesses. Under existing accounting standards, we are required
to periodically review goodwill assets for possible impairment. In the event that we are required to write down the value of any assets under these
pronouncements, it may materially and adversely affect our earnings.

We have a significant amount of net operating loss carry forwards which we may not be able to utilize in certain circumstances.

At September 30, 2016, we had net operating losses, or NOLs, of approximately $36 million and $3.6 million for U.S. and state tax return purposes,
respectively. Our U.S. NOLs begin to expire in 2021 and continue to expire through 2033. Due to our recent trend of positive operating results, in the fiscal
year ended September 30, 2016 we realized a $0.9 million net tax benefit related to the release of a portion of our valuation allowance, to reflect the amount
of our deferred tax asset that we expect to realize in future years. This release is based upon our current estimate of future taxable earnings based on results
generated through the fiscal year ended September 30, 2016. As a result of our non-cash valuation allowance release during our fiscal year ended
September 30, 2016, our U.S. tax provision expense in future periods may be at a higher effective tax rate, which will reduce our net income (or loss) and
earnings (or loss) per
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share by a greater amount than it has in the past. Further, our ability to utilize our NOL carryforwards to reduce taxable income in future years could become
subject to significant limitations under Section 382 of the Internal Revenue Code if we undergo an ownership change. We would undergo an ownership
change if, among other things, the stockholders who own or have owned, directly or indirectly, 5% or more of our common stock, or are otherwise treated as
5% stockholders under Section 382 and the regulations promulgated thereunder, increase their aggregate percentage ownership of our stock by more than 50
percentage points over the lowest percentage of the stock owned by these stockholders at any time during the testing period, which is generally the three-year
period preceding the potential ownership change. In the event of an ownership change, Section 382 imposes an annual limitation on the amount of taxable
income a corporation may offset with NOL carryforwards. While the offering of our stock pursuant to this prospectus is not expected to result in an ownership
change, it may increase the likelihood that we may undergo an ownership change for purposes of Section 382 of the Internal Revenue Code in the future,
which would limit our ability to use any NOL carryforwards as described above.

Risks Relating to the Ownership of Our Common Stock

The price of our common stock is volatile and may suffer a decline in value.

The market price of our common stock is subject to fluctuations in response to numerous factors, including factors that have little or nothing to do
with us or our performance, and these fluctuations could materially reduce our stock price. These factors include, among other things:

• actual or anticipated variations in our operating results and cash flow;
• the nature and content of our earnings releases, and our competitors’ earnings releases;
• changes in financial estimates by securities analysts;
• business conditions in our markets and the general state of the securities markets and the market for similar stocks;
• the number of shares of our common stock outstanding;
• our ability to stay in compliance with credit facility covenants;
• conditions of our competitors and of our current and desired clients;
• the impact of our ability to effectively implement acquisitions, investments, joint ventures and divestitures that we may undertake;
• changes in capital markets that affect the perceived availability of capital to companies in our industry;
• governmental legislation or regulation;
• the impact of litigation, government investigations or customer or other disputes on our operating performance and future prospects; and
• general economic and market conditions, such as recessions.

In addition, the stock market historically has experienced significant price and volume fluctuations. These fluctuations are often unrelated to the
operating performance of particular companies. These broad market fluctuations may cause declines in the market price of our common stock.

Significant sales of our common stock, or the perception that significant sales may occur in the future, could adversely affect the market price for the
subscription rights and our common stock.

The sale of substantial amounts of our common stock, including the sale of the shares included in this prospectus, could adversely affect the price of
these securities. Sales of substantial amounts of our common stock in the public market, and the availability of shares for future sale, including, as March 31,
2017 a total of (A) 2,616,000 shares of our common stock issuable upon exercise of outstanding options to acquire shares of our common stock under our
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stock incentive plans and (B) 53,619 shares of common stock which may be issued upon the exercise of presently exercisable warrants, could adversely affect
the prevailing market price of our common stock and could cause the market price of our common stock to remain low for a substantial amount of time.
Additional options and other equity awards may also be granted under our incentive plans. We cannot foresee the impact of such potential sales on the market,
but it is possible that if a significant percentage of such available shares and subscription rights were attempted to be sold within a short period of time, the
market for our shares and the subscription rights would be adversely affected. It is also unclear whether or not the market for our common stock could absorb
a large number of attempted sales in a short period of time, regardless of the price at which they might be offered. Even if a substantial number of sales do not
occur within a short period of time, the mere existence of this “market overhang” could have a negative impact on the market for our common stock and the
subscription rights and our ability to raise additional capital.

Since we have not paid dividends on our common stock, you cannot expect dividend income from an investment in our common stock.

We have not paid any dividends on our common stock since our inception and do not contemplate or anticipate paying any dividends on our common
stock in the foreseeable future. Future potential lenders may prohibit us from paying dividends without its prior consent. Therefore, holders of our common
stock may not receive any dividends on their investment in us. We plan to continue to utilize all earnings, if any, to finance the development and expansion of
our business.

We may issue preferred stock with rights senior to our common stock, which may adversely impact the voting and other rights of the holders of our
common stock.

Our certificate of incorporation authorizes the issuance of “blank check” preferred stock with such designations, rights and preferences as may be
determined from time to time by our board of directors up to an aggregate of 5,000,000 shares of preferred stock. Accordingly, our board of directors is
empowered, without stockholder approval, to issue preferred stock with dividend, liquidation, conversion, voting or other rights, which would adversely
affect the voting power or other rights of the holders of our common stock. In the event of issuance, the preferred stock could be utilized, under certain
circumstances, as a method of discouraging, delaying or preventing a change in control of our Company, which could have the effect of discouraging bids for
our Company and thereby prevent stockholders from receiving the maximum value for their shares. Although we have no present intention to issue any shares
of our preferred stock, in order to discourage or delay a change of control of our Company, we may do so in the future. In addition, we may determine to issue
preferred stock in connection with capital raising efforts and the terms of the stock so issued could have special voting rights or rights related to the
composition of our Board.

The exercise of our outstanding options and warrants may depress our stock price and dilute your ownership of the company.

As of March 31, 2017, the following options and warrants were outstanding:

• Stock options to purchase 2,616,000 shares of common stock at exercise prices ranging from $0.56 to $5.94 per share, not all of which are
immediately exercisable. The weighted average exercise price of the outstanding stock options is $3.48 per share.

• Warrants to purchase 53,619 shares of common stock with an exercise price of $3.73 per share.

To the extent that these securities are exercised, dilution to our shareholders will occur. Moreover, the terms upon which we will be able to obtain
additional equity capital may be adversely affected, since the holders of these
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securities can be expected to exercise them at a time when we would, in all likelihood, be able to obtain any needed capital on terms more favorable to us than
the exercise terms provided by those securities.

Anti-takeover provisions in our Articles of Incorporation make a change in control of our company more difficult.

The provisions of our Articles of Incorporation and the New Jersey Business Corporation Act, together or separately, could discourage potential
acquisition proposals, delay or prevent a change in control and limit the price that certain investors might be willing to pay in the future for our common
stock. Among other things, these provisions:

• require certain supermajority votes; and
• establish certain advance notice procedures for nomination of candidates for election as directors and for shareholders’ proposals to be

considered at shareholders' meetings.

In addition, the New Jersey Business Corporation Act contains provisions that, under certain conditions, prohibit business combinations with 10%
shareholders and any New Jersey corporation for a period of five years from the time of acquisition of shares by the 10% shareholder. The New Jersey
Business Corporation Act also contains provisions that restrict certain business combinations and other transactions between a New Jersey corporation and
10% shareholders. 
Our executive officers, directors and significant stockholders will be able to influence matters requiring stockholder approval.

As of March 31, 2017, our executive officers, directors and largest shareholder (Wynnefield Capital, Inc. and its affiliates) own approximately 51%
of our outstanding common stock. Within this amount, Wynnefield Capital, Inc. and its affiliates own approximately 42% of our outstanding common stock.
This concentration of ownership may have the effect of delaying, preventing or deterring a change in control of our company, could deprive our stockholders
of an opportunity to receive a premium for their common stock as part of a sale or merger of our company and may negatively affect the market price of our
common stock. These transactions might include proxy contests, tender offers, mergers or other purchases of common stock that could give our stockholders
the opportunity to realize a premium over the then-prevailing market price for shares of our common stock. In addition, persons associated with Wynnefield
Capital, Inc. currently serve on our board of directors. As a result of this share ownership and relationship, our largest stockholder will be able to influence the
affairs and actions of our company, including matters requiring stockholder approval such as the election of directors and approval of significant corporate
transactions. The interests of our principal stockholders may differ from the interests of the other stockholders.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we intend to use the net proceeds from the sale of our securities offered by this
prospectus for general corporate purposes, including, without limitation, the funding internal and/or collaborative sales, marketing and distribution
expenditures, capital expenditures and working capital needs. We also may use a portion of the net proceeds received from the sale of securities pursuant to
this prospectus to acquire other companies or businesses and the repayment or refinancing of our existing debt, although we currently have no agreements or
commitments in this regard. We have not determined the amount of net proceeds from sales of securities pursuant to this prospectus and any prospectus
supplement that we will use for each of these purposes. Pending such uses, we may invest the net proceeds in short-term, investment-grade, interest-bearing
securities or guaranteed obligations of the United States government or other securities. The principal purposes of this offering are to increase our operating
and financial flexibility. As of the date of this prospectus, we cannot specify with certainty all of the particular uses for the net proceeds we will have upon
completion of this offering. Accordingly, our management will have broad
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discretion in the application of net proceeds, if any. We may set forth additional information on the use of net proceeds from the sale of securities we offer
under this prospectus in a prospectus supplement relating to the specific offering.

THE SECURITIES WE MAY OFFER

We may sell from time to time, in one or more offerings:
• common stock;
• preferred stock;
• warrants to purchase common stock or preferred stock;
• rights to purchase common stock or preferred stock;
• units of securities; or
• any combination of the foregoing securities.

The securities offered under this prospectus may be offered separately, or as units, which may include combinations of the securities and in amounts, at
prices and on terms to be determined at the time of sale. The descriptions of the securities contained in this prospectus, together with the applicable prospectus
supplements, summarize the material terms and provisions of the various types of securities that we may offer. We will describe in the applicable prospectus
supplement relating to any securities the particular terms of the securities offered by that prospectus supplement. If we indicate in the applicable prospectus
supplement, the terms of the securities may differ from the terms we have summarized below. We will also include information in the prospectus supplement,
where applicable, about material United States federal income tax considerations relating to the securities, and the securities exchange, if any, on which the
securities will be listed. This prospectus may not be used to complete a sale of securities unless it is accompanied by a prospectus supplement.

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is a summary and is subject to and qualified by the applicable provisions of our certificate of
incorporation, our bylaws and the relevant provisions of the law of the State of New Jersey.

Common Stock

We are authorized to issue 40,000,000 shares of common stock, $0.001 par value per share. As of March 31, 2017, there were 11,251,614 shares of
common stock outstanding. Our common stock is quoted on the Nasdaq Capital Market under the symbol “DLHC.” In addition, as of such date, we had
issued and outstanding (a) options to purchase an aggregate of approximately 2,616,000 shares of common stock and (b) warrants to purchase an aggregate of
53,619 shares of common stock. Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders
and do not have cumulative voting rights. Holders of common stock are entitled to receive ratably such dividends, if any, as may be declared by the board of
directors out of funds legally available therefor. Upon the liquidation, dissolution or winding up of the company, the holders of common stock are entitled to
receive ratably our net assets available after the payment of all debts and other liabilities and subject to the prior rights of any outstanding preferred stock. The
outstanding shares of common stock are fully paid and non-assessable. The rights, preferences and privileges of holders of common stock are subject to, and
may be adversely affected by the rights of the holders of any series of preferred stock which we may designate and issue in the future.

Transfer Agent and Registrar. Continental Stock Transfer & Trust Company is the transfer agent and registrar for our common stock.
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Preferred Stock

We are authorized to issue 5,000,000 shares of preferred stock, par value $0.10 per share. Currently, there are no shares of preferred stock issued and
outstanding.

We may issue authorized preferred stock in one or more series having the rights, privileges, and limitations, including voting rights, conversion rights,
liquidation preferences, dividend rights and redemption rights, as may, from time to time, be determined by the board of directors. Preferred stock may be
issued in the future in connection with acquisitions, financings, or other matters, as the board of directors deems appropriate. In the event that we determine to
issue any shares of preferred stock, a certificate of designation containing the rights, privileges and limitations of this series of preferred stock will be filed
with the Secretary of State of the State of New Jersey. The effect of this preferred stock designation power is that our board of directors alone, subject to
Federal securities laws, applicable blue sky laws, and New Jersey law, may be able to authorize the issuance of preferred stock which could have the effect of
delaying, deferring, or preventing a change in control without further action by our stockholders, and may adversely affect the voting and other rights of the
holders of our common stock.

The rights, preferences, privileges and restrictions of the preferred stock of each series will be fixed by a certificate of designations relating to each
series. The prospectus supplement relating to each series will specify the terms of the preferred stock, including

• the maximum number of shares in the series and the distinctive designation;
• the terms on which dividends will be paid, if any;
• the terms on which the shares may be redeemed, if at all;
• the liquidation preference, if any;
• the terms of any retirement or sinking fund for the purchase or redemption of the shares of the series;
• the terms and conditions, if any, on which the shares of the series will be convertible into, or exchangeable for, shares of any other class or classes

of capital stock;
• the voting rights, if any, on the shares of the series; and
• any or all other preferences and relative, participating, operational or other special rights or qualifications, limitations or restrictions of the shares.

We will describe the specific terms of a particular series of preferred stock in the prospectus supplement relating to that series. The prospectus
supplement will also contain a description of U.S. federal income tax consequences relating to the preferred stock, if material.

The preferred stock will, when issued, be fully paid and non-assessable. Unless otherwise specified in the prospectus supplement, each series of
preferred stock will rank equally as to dividends and liquidation rights in all respects with each other series of preferred stock. The rights of holders of shares
of each series of preferred stock will be subordinate to those of our general creditors.

Rank. Unless otherwise specified in the prospectus supplement, the preferred stock will, with respect to dividend rights and rights upon our
liquidation, dissolution or winding up of our affairs, rank:

• senior to our common stock and to all equity securities ranking junior to such preferred stock with respect to dividend rights or rights upon our
liquidation, dissolution or winding up of our affairs;
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• on a parity with all equity securities issued by us, the terms of which specifically provide that such equity securities rank on a parity with the
preferred stock with respect to dividend rights or rights upon our liquidation, dissolution or winding up of our affairs; and

• junior to all equity securities issued by us, the terms of which specifically provide that such equity securities rank senior to the preferred stock with
respect to dividend rights or rights upon our liquidation, dissolution or winding up of our affairs.

The term “equity securities” does not include convertible debt securities.

Dividends. Holders of the preferred stock of each series will be entitled to receive, when, as and if declared by our board of directors, cash
dividends at such rates and on such dates described in the prospectus supplement. Different series of preferred stock may be entitled to dividends at different
rates or based on different methods of calculation. The dividend rate may be fixed or variable or both. Dividends will be payable to the holders of record as
they appear on our stock books on record dates fixed by our board of directors, as specified in the applicable prospectus supplement.

Dividends on any series of preferred stock may be cumulative or noncumulative, as described in the applicable prospectus supplement. If our
board of directors does not declare a dividend payable on a dividend payment date on any series of noncumulative preferred stock, then the holders of that
noncumulative preferred stock will have no right to receive a dividend for that dividend payment date, and we will have no obligation to pay the dividend
accrued for that period, whether or not dividends on that series are declared payable on any future dividend payment dates. Dividends on any series of
cumulative preferred stock will accrue from the date we initially issue shares of such series or such other date specified in the applicable prospectus
supplement.

No dividends may be declared or paid or funds set apart for the payment of any dividends on any parity securities unless full dividends have been
paid or set apart for payment on the preferred stock. If full dividends are not paid, the preferred stock will share dividends pro rata with the parity securities.

No dividends may be declared or paid or funds set apart for the payment of dividends on any junior securities unless full dividends for all
dividend periods terminating on or prior to the date of the declaration or payment will have been paid or declared and a sum sufficient for the payment set
apart for payment on the preferred stock.

Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, then, before we make any
distribution or payment to the holders of any common stock or any other class or series of our capital stock ranking junior to the preferred stock in the
distribution of assets upon any liquidation, dissolution or winding up of our affairs, the holders of each series of preferred stock shall be entitled to receive out
of assets legally available for distribution to stockholders, liquidating distributions in the amount of the liquidation preference per share set forth in the
prospectus supplement, plus any accrued and unpaid dividends thereon. Such dividends will not include any accumulation in respect of unpaid noncumulative
dividends for prior dividend periods. Unless otherwise specified in the prospectus supplement, after payment of the full amount of their liquidating
distributions, the holders of preferred stock will have no right or claim to any of our remaining assets. Upon any such voluntary or involuntary liquidation,
dissolution or winding up, if our available assets are insufficient to pay the amount of the liquidating distributions on all outstanding preferred stock and the
corresponding amounts payable on all other classes or series of our capital stock ranking on parity with the preferred stock and all other such classes or series
of shares of capital stock ranking on parity with the preferred stock in the distribution of assets, then the holders of the preferred stock and all other such
classes or series of capital stock will share ratably in any such distribution of assets in proportion to the full liquidating distributions to which they would
otherwise be entitled.
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Upon any such liquidation, dissolution or winding up and if we have made liquidating distributions in full to all holders of preferred stock, we
will distribute our remaining assets among the holders of any other classes or series of capital stock ranking junior to the preferred stock according to their
respective rights and preferences and, in each case, according to their respective number of shares. For such purposes, our consolidation or merger with or
into any other corporation, trust or entity, or the sale, lease or conveyance of all or substantially all of our property or assets will not be deemed to constitute a
liquidation, dissolution or winding up of our affairs.
 

Redemption. If so provided in the applicable prospectus supplement, the preferred stock will be subject to mandatory redemption or redemption at
our option, as a whole or in part, in each case upon the terms, at the times and at the redemption prices set forth in such prospectus supplement.

The prospectus supplement relating to a series of preferred stock that is subject to mandatory redemption will specify the number of shares of
preferred stock that shall be redeemed by us in each year commencing after a date to be specified, at a redemption price per share to be specified, together
with an amount equal to all accrued and unpaid dividends thereon to the date of redemption. Unless the shares have a cumulative dividend, such accrued
dividends will not include any accumulation in respect of unpaid dividends for prior dividend periods. We may pay the redemption price in cash or other
property, as specified in the applicable prospectus supplement. If the redemption price for preferred stock of any series is payable only from the net proceeds
of the issuance of shares of our capital stock, the terms of such preferred stock may provide that, if no such shares of our capital stock shall have been issued
or to the extent the net proceeds from any issuance are insufficient to pay in full the aggregate redemption price then due, such preferred stock shall
automatically and mandatorily be converted into the applicable shares of our capital stock pursuant to conversion provisions specified in the applicable
prospectus supplement. Notwithstanding the foregoing, we will not redeem any preferred stock of a series unless:

• if that series of preferred stock has a cumulative dividend, we have declared and paid or contemporaneously declare and pay or set aside funds to pay
full cumulative dividends on the preferred stock for all past dividend periods and the then-current dividend period; or

• if such series of preferred stock does not have a cumulative dividend, we have declared and paid or contemporaneously declare and pay or set aside
funds to pay full dividends for the then-current dividend period.

 

In addition, we will not acquire any preferred stock of a series unless:

• if that series of preferred stock has a cumulative dividend, we have declared and paid or contemporaneously declare and pay or set aside funds to pay
full cumulative dividends on all outstanding shares of such series of preferred stock for all past dividend periods and the then-current dividend
period; or

• if that series of preferred stock does not have a cumulative dividend, we have declared and paid or contemporaneously declare and pay or set aside
funds to pay full dividends on the preferred stock of such series for the then-current dividend period.

 

However, at any time we may purchase or acquire preferred stock of that series (1) pursuant to a purchase or exchange offer made on the same
terms to holders of all outstanding preferred stock of such series or (2) by conversion into or exchange for shares of our capital stock ranking junior to the
preferred stock of such series as to dividends and upon liquidation.

If fewer than all of the outstanding shares of preferred stock of any series are to be redeemed, we will determine the number of shares that may be
redeemed pro rata from the holders of record of such shares in proportion to the number of such shares held or for which redemption is requested by such
holder or by any other equitable manner that we determine. Such determination will reflect adjustments to avoid redemption of fractional shares.
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Unless otherwise specified in the prospectus supplement, we will mail notice of redemption at least 30 days but not more than 60 days before the
redemption date to each holder of record of preferred stock to be redeemed at the address shown on our stock transfer books. Each notice shall state:

• the redemption date;
• the number of shares and series of preferred stock to be redeemed;
• the redemption price;
• the place or places where certificates for such preferred stock are to be surrendered for payment of the redemption price;
• that dividends on the shares to be redeemed will cease to accrue on such redemption date;
• the date on which the holder’s conversion rights, if any, as to such shares shall terminate; and
• the specific number of shares to be redeemed from each such holder if fewer than all the shares of any series are to be redeemed.

If notice of redemption has been given and we have set aside the funds necessary for such redemption in trust for the benefit of the holders of any
shares called for redemption, then from and after the redemption date, dividends will cease to accrue on such shares, and all rights of the holders of such
shares will terminate, except the right to receive the redemption price.

Voting Rights. Holders of preferred stock will not have any voting rights, except as required by law or as indicated in the applicable prospectus
supplement.

Unless otherwise provided for under the terms of any series of preferred stock, no consent or vote of the holders of shares of preferred stock or
any series thereof shall be required for any amendment to our certificate of incorporation that would increase the number of authorized shares of preferred
stock or the number of authorized shares of any series thereof or decrease the number of authorized shares of preferred stock or the number of authorized
shares of any series thereof (but not below the number of authorized shares of preferred stock or such series, as the case may be, then outstanding).

Conversion Rights. The terms and conditions, if any, upon which any series of preferred stock is convertible into our common stock will be set
forth in the applicable prospectus supplement relating thereto. Such terms will include the number of shares of common stock into which the shares of
preferred stock are convertible, the conversion price, rate or manner of calculation thereof, the conversion period, provisions as to whether conversion will be
at our option or at the option of the holders of the preferred stock, the events requiring an adjustment of the conversion price and provisions affecting
conversion in the event of the redemption.

Transfer Agent and Registrar. The transfer agent and registrar for the preferred stock will be set forth in the applicable prospectus supplement.

Anti-Takeover Effects of Provisions
of our Certificate of Incorporation, Bylaws and of New Jersey Law

Certain provisions of our certificate of incorporation and bylaws and New Jersey law could make our acquisition by a third party, a change in our
incumbent management, or a similar change of control more difficult. These provisions, which are summarized below, are likely to discourage certain types of
coercive takeover practices and inadequate takeover bids. These provisions are also designed to encourage persons seeking to acquire control of us to first
negotiate with our board of directors. We believe that these provisions help to protect our potential ability to negotiate with the proponent of an unfriendly or
unsolicited proposal to acquire or restructure us, and that this benefit outweighs the potential disadvantages of discouraging such a proposal because our
ability to negotiate with the proponent could result
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in an improvement of the terms of the proposal. The following summary of certain provisions of our certificate of incorporation and bylaws is not complete
and is subject to, and qualified in its entirety by, our certificate of incorporation and bylaws, copies of which may be obtained as described under the heading
“Where You Can Find More Information” in this prospectus.

Certificate of Incorporation and Bylaws

Our certificate of incorporation and bylaws contain provisions which could delay or prevent a third party from acquiring shares of our common stock or
replacing members of our board of directors. Our certificate of incorporation allows our board of directors to issue shares of preferred stock. Our board of
directors can determine the price, rights, preferences, and privileges of those shares without any further vote or action by the stockholders. As a result, our
board of directors could make it difficult for a third party to acquire a majority of our outstanding voting stock. Since management is appointed by the board
of directors, any inability to effect a change in the board of directors may result in the entrenchment of management. Our certificate of incorporation and
bylaws do not provide for cumulative voting in the election of directors.

Further, our bylaws provide that the size of the board of directors shall be fixed as determined from time to time by the board. The directors are to be
elected at the annual meeting of the stockholders and each director elected shall hold office until his successor is elected and qualified. Any director or the
entire board of directors may be removed, either with or without cause, by the holders of a majority of shares entitled to vote at an election of directors.
Subject to the rights of the holders of any series of preferred stock, any vacancies on our board may be filled by the affirmative vote of a majority of the
directors then in office. Any additional directorships resulting from an increase in the number of directors may also be filled by the directors.

Our bylaws also provide that special meetings of our stockholders may be called only by the chairman of our board of directors or our President or
pursuant to a resolution adopted by a majority of the total number of authorized directors. Our bylaws also include advance notice provisions in connection
with stockholder proposals that may prevent or hinder any attempt by our stockholders to bring business to be considered by our stockholders at a meeting or
replace our board of directors.

New Jersey anti-takeover law

New Jersey law restricts the ability of certain persons to acquire control of a New Jersey corporation. In general, a corporation organized under the laws
of New Jersey with its principal executive offices or significant business operations located in New Jersey (a “resident domestic corporation”) may not
engage in a “business combination” with an “interested stockholder” for a period of five years following the interested stockholder’s becoming such unless
the business combination is approved by the board of directors prior to the stock acquisition date or the transaction which caused the person to become an
interested stockholder was approved by the board of directors prior to that stockholder’s stock acquisition date and any subsequent business combination is
approved by disinterested directors and the affirmative vote of the holders of a majority of the voting stock not beneficially owned by the interested
stockholder at a meeting called for such purpose. Covered business combinations include certain mergers, dispositions of assets, issuances or transfers of
shares and recapitalizations. An interested stockholder is generally a shareholder owning at least 10% of the voting power of a corporation’s outstanding
shares.

 
In addition, after the prohibition on business combinations during the first five years after a person becomes an interested stockholder, a resident

domestic corporation may not engage in a business combination with the interested stockholder other than:
 

•       a business combination approved by the board prior to the interested stockholder’s stock acquisition date;
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•       a business combination approved by the affirmative vote of the holders of two-thirds of the voting stock not beneficially owned by such
interested shareholder at a meeting called for such purpose; or
 

    •       a business combination in which the interested shareholder pays a formula price designed to ensure that all other shareholders receive at least
the highest price per share paid by such interested stockholder from the date the person became an interested stockholder and at least the market value per
share of common stock on the date of the announcement of the business combination or the interested stockholder’s stock acquisition date less dividends. In
general, a resident domestic corporation may not opt out of the foregoing provisions.

 
The New Jersey Business Corporation Act provides that, unless otherwise stated in a provision of the New Jersey Business Corporation Act, or the

certificate of incorporation, a corporation may amend its certificate of incorporation, from time to time, in any and as many respects as may be desired, so
long as the amendment contains only such provisions as might lawfully be contained in the original certificate of incorporation filed at the time of making
such amendment, by a resolution adopted by the Board of Directors and, unless otherwise provided in the certificate of incorporation, the affirmative vote of a
majority of the votes cast by the holders of shares entitled to vote thereon and, in addition, if any class or series of shares is entitled to vote thereon as a class,
the affirmative vote of a majority of the votes cast in each class vote. There is no super-majority voting, fair price or similar provision in our certificate of
incorporation.

Limitation of liability and indemnification

Our By-Laws require us to indemnify, to the full extent authorized by Section 14A:3-5 of the New Jersey Business Corporation Act, any person with
respect to any civil, criminal, administrative or investigative action or proceeding instituted or threatened by reason of the fact that he, his testator or intestate
is or was a director, officer or employee of our company or any predecessor of our company is or was serving at the request of our company or a predecessor
of our company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise.

Section 14A:3-5 of the New Jersey Business Corporation Act authorized the indemnification of directors and officers against liability incurred by
reason of being a director or officer and against expenses (including attorneys fees) in connection with defending any action seeking to establish such liability,
in the case of third-party claims, if the officer or director acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation and if such officer or director shall not have been adjudged liable for negligence or misconduct, unless a court otherwise
determines. Indemnification is also authorized with respect to any criminal action or proceeding where the officer or director had no reasonable cause to
believe his conduct was unlawful.

In accordance with Section 14A:2-7 of the New Jersey Business Corporation Act, our Certificate of Incorporation eliminates the personal liability of
officers and directors to our company and to stockholders for monetary damage for violation of a director's duty owed to our company or our shareholders,
under certain circumstances.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, or persons controlling our
company pursuant to the foregoing provisions, our company has been informed that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in such Act and is therefore unenforceable.

DESCRIPTION OF WARRANTS

Outstanding Warrants

As of March 31, 2017, 53,619 shares of common stock were issuable upon the exercise of outstanding warrants, at an exercise price of $3.73.
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General

We may issue warrants for the purchase of preferred stock or common stock. Warrants may be issued independently or together with preferred stock
or common stock and may be attached to or separate from any offered securities. Each series of warrants will be issued under a separate warrant agreement to
be entered into either between us and the warrant holders directly or between us and a bank or trust company, as warrant agent, or under such other
arrangement as is described in the prospectus supplement relating to the warrants being offered pursuant to such prospectus supplement. The warrant agent
will act solely as our agent in connection with the warrants. The warrant agent will not have any obligation or relationship of agency or trust for or with any
holders or beneficial owners of warrants. A warrant agent will have no duty or responsibility in case of any default by us under the applicable warrant
agreement or warrant, including any duty or responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. This summary of
certain provisions of the warrants is not complete. For the complete terms of a particular series of warrants, you should refer to the prospectus supplement for
that series of warrants and the warrant agreement for that particular series. The applicable prospectus supplement for a particular series of warrants may
specify different or additional terms.
 

Exercise of Warrants

Each warrant will entitle the holder to purchase for cash such securities at such exercise price as shall in each case be set forth in, or be determinable
as set forth in, the prospectus supplement relating to the warrants offered thereby. Warrants may be exercised at any time up to the close of business on the
expiration date set forth in the prospectus supplement relating to the warrants offered thereby. After the close of business on the expiration date, unexercised
warrants will become void. The warrants may be exercised as set forth in the prospectus supplement relating to the warrants offered. Upon receipt of payment
and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the
prospectus supplement, we will, as soon as practicable, direct the issuance of the shares of our common stock purchasable upon such exercise. If less than all
of the warrants represented by such warrant certificate are exercised, a new warrant certificate will be issued for the remaining warrants.

Warrants will be considered to have been exercised when the warrant agent receives payment of the exercise price, subject to the transfer books for
the securities issuable upon exercise of the warrant not being closed on such date and compliance with other procedures for the proper exercise of such
warrants as described in a prospectus supplement and the warrant agreement which is issued. After you have completed those procedures and subject to the
foregoing, we will, as soon as practicable, issue and deliver to you the common stock or preferred stock that you purchased upon exercise. Holders of
warrants will be required to pay any tax or governmental charge that may be imposed in connection with transferring the underlying securities in connection
with the exercise of the warrants.

Warrant Adjustments

Unless the applicable prospectus supplement states otherwise, the exercise price of, and the number of securities covered by, a common stock
warrant or preferred stock warrant will be adjusted proportionately if we subdivide or combine our common stock or preferred stock, as applicable. In
addition, the prospectus supplement will describe any other provisions which may be included in warrants which we may issue that would result in an
adjustment to the number of securities a holder will be entitled to receive upon exercise and/or in the exercise price of such warrant.
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Terms of Warrants

The prospectus supplement relating to a particular series of warrants to purchase our common stock or preferred stock will describe the terms of the
warrants, including the following:

• the title of the warrants;
• the offering price for the warrants, if any;
• the aggregate number of warrants;
• the designation and terms of the common stock or preferred stock that may be purchased upon exercise of the warrants;
• if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each security;
• if applicable, the date from and after which the warrants and any securities issued with the warrants will be separately transferable;  

• the number of shares of common stock or preferred stock that may be purchased upon exercise of a warrant and the exercise price for the
warrants, which may be exercisable in cash, securities or other property;

• the dates on which the right to exercise the warrants shall commence and expire;
• if applicable, the minimum or maximum amount of warrants that may be exercised at any one time;
• the currency or currency units in which the offering price, if any, and the exercise price are payable;
• if applicable, a discussion of material U.S. federal income tax considerations;
• the antidilution provisions of the warrants, if any;
• the redemption or call provisions, if any, applicable to the warrants;
• any provisions with respect to holder’s right to require us to repurchase the warrants upon a change in control; and
• any additional terms of the warrants, including terms, procedures, and limitations relating to the exchange, exercise and settlement of the

warrants.

Holders of equity warrants will not be entitled to vote, consent to or receive dividends; receive notice as stockholders with respect to any meeting of
stockholders for the election of our directors or any other matter; or exercise any rights as our stockholders until they exercise their warrants and receive
shares of stock.

DESCRIPTION OF RIGHTS
 

We may issue rights to purchase our common stock or preferred stock in one or more series. Rights may be issued independently or together with
any other offered security and may or may not be transferable by the person purchasing or receiving the subscription rights. In connection with any rights
offering to our stockholders, we may enter into a standby underwriting arrangement with one or more underwriters pursuant to which such underwriters will
purchase any offered securities remaining unsubscribed after such rights offering. In connection with a rights offering to our stockholders, we will distribute
certificates evidencing the rights and a prospectus supplement to our stockholders on the record date that we set for receiving rights in such rights offering.
Each series of rights will be issued under a separate rights agreement to be entered into between us and a bank or trust company, as rights agent. The rights
agent will act solely as our agent in connection with the certificates relating to the rights of the series of certificates and will not assume any obligation or
relationship of agency or trust for or with any holders of rights certificates or beneficial owners of rights. 
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The applicable prospectus supplement or free writing prospectus will describe the following terms of rights in respect of which this prospectus is
being delivered:

•     the title of such rights;
•     the securities for which such rights are exercisable;
•     the exercise price for such rights;
•     the date of determining the security holders entitled to the rights distribution;
•     the number of such rights issued to each security holder;
•     the extent to which such rights are transferable;
• if applicable, a discussion of the material United States federal income tax considerations applicable to the issuance or exercise of such rights;
• the date on which the right to exercise such rights shall commence, and the date on which such rights shall expire (subject to any extension);
•     the conditions to completion of the rights offering;
• any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the rights;
•     the extent to which such rights include an over-subscription privilege with respect to unsubscribed securities
• if applicable, the material terms of any standby underwriting or other purchase arrangement that we may enter in connection with the rights offering;

and
• any other terms of such rights, including terms, procedures and limitations relating to the exchange and exercise of such rights.

Each right will entitle the holder thereof the right to purchase for cash such amount of shares of common stock or preferred stock, or any
combination thereof, at such exercise price as shall in each case be set forth in, or be determinable as set forth in, the prospectus supplement relating to the
rights offered thereby. Rights may be exercised at any time up to the close of business on the expiration date for such rights set forth in the prospectus
supplement. After the close of business on the expiration date, all unexercised rights will become void.
 

Rights may be exercised as set forth in the prospectus supplement relating to the rights offered thereby. Upon receipt of payment and the proper
completion and due execution of the rights certificate at the corporate trust office of the rights agent or any other office indicated in the prospectus
supplement, we will forward, as soon as practicable, the shares of common stock and/or preferred stock purchasable upon such exercise. We may determine to
offer any unsubscribed offered securities directly to persons other than stockholders, to or through agents, underwriters or dealers or through a combination of
such methods, including pursuant to standby underwriting arrangements, as set forth in the applicable prospectus supplement.

Rights Agent

The name and address of the rights agent for any rights we offer will be set forth in the applicable prospectus supplement.

DESCRIPTION OF UNITS

The following description, together with the additional information we may include in any applicable prospectus supplements, summarizes the
material terms and provisions of the units that we may offer under this prospectus. While the terms summarized below will apply generally to any units that
we may offer, we will describe the particular terms of any series of units in more detail in the applicable prospectus supplement. If we indicate in the
prospectus supplement, the terms of any units offered under that prospectus supplement may differ from the terms
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described below. Specific unit agreements will contain additional important terms and provisions and will be incorporated by reference as an exhibit to the
registration statement that includes this prospectus.

General

We may issue units consisting of common stock, preferred stock, warrants, or rights for the purchase of common stock and/or preferred stock in one or
more series, in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder
of a unit will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the
securities included in the unit may not be held or transferred separately, at any time or at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:
• the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those securities

may be held or transferred separately;
• any provisions of the governing unit agreement that differ from those described below; and
• any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units.

We may issue units in such amounts and in such numbers of distinct series as we determine.

The provisions described in this section, as well as those described under “Description of Capital Stock”, “Description of Warrants”, and “Description
of Units” will apply to each unit, as applicable, and to any common stock, preferred stock, warrant or right included in each unit, as applicable.

Unit Agent

The name and address of the unit agent for any units we offer will be set forth in the applicable prospectus supplement.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or relationship of agency or trust
with any holder of any unit. A single bank or trust company may act as unit agent for more than one series of units. A unit agent will have no duty or
responsibility in case of any default by us under the applicable unit agreement or unit, including any duty or responsibility to initiate any proceedings at law
or otherwise, or to make any demand upon us. Any holder of a unit may, without the consent of the related unit agent or the holder of any other unit, enforce
by appropriate legal action its rights as holder under any security included in the unit.

        
LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We describe global securities in greater detail below. We
refer to those persons who have securities registered in their own names on the books that we or any applicable trustee or depositary or warrant or unit agent
maintain for this purpose as the “holders” of those securities. These persons are the legal holders of the securities. We refer to those persons who, indirectly
through others, own beneficial interests in securities that are not registered in their own names, as “indirect holders” of those securities. As we discuss below,
indirect holders are not legal holders, and investors in securities issued in book-entry form or in street name will be indirect holders.
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Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This means securities may be
represented by one or more global securities registered in the name of a financial institution that holds them as depositary on behalf of other financial
institutions that participate in the depositary’s book-entry system. These participating institutions, which are referred to as participants, in turn, hold beneficial
interests in the securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Global securities will be registered in the name of
the depositary. Consequently, for global securities, we will recognize only the depositary as the holder of the securities, and we will make all payments on the
securities to the depositary. The depositary passes along the payments it receives to its participants, which in turn pass the payments along to their customers
who are the beneficial owners. The depositary and its participants do so under agreements they have made with one another or with their customers; they are
not obligated to do so under the terms of the securities.

As a result, investors in a global security will not own securities directly. Instead, they will own beneficial interests in a global security, through a
bank, broker or other financial institution that participates in the depositary’s book-entry system or holds an interest through a participant. As long as the
securities are issued in global form, investors will be indirect holders, and not holders, of the securities.
 

Street Name Holders

We may terminate a global security or issue securities that are not issued in global form. In these cases, investors may choose to hold their securities
in their own names or in “street name.” Securities held by an investor in street name would be registered in the name of a bank, broker or other financial
institution that the investor chooses, and the investor would hold only a beneficial interest in those securities through an account he or she maintains at that
institution.

For securities held in street name, we or any applicable trustee or depositary will recognize only the intermediary banks, brokers and other financial
institutions in whose names the securities are registered as the holders of those securities, and we or any such trustee or depositary will make all payments on
those securities to them. These institutions pass along the payments they receive to their customers who are the beneficial owners, but only because they agree
to do so in their customer agreements or because they are legally required to do so. Investors who hold securities in street name will be indirect holders, not
holders, of those securities.

Legal Holders

Our obligations, as well as the obligations of any applicable trustee or third party employed by us or a trustee, run only to the legal holders of the
securities. We do not have obligations to investors who hold beneficial interests in global securities, in street name or by any other indirect means. This will
be the case whether an investor chooses to be an indirect holder of a security or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice even if that holder
is required, under agreements with its participants or customers or by law, to pass it along to the indirect holders but does not do so. Similarly, we may want to
obtain the approval of the holders to amend an indenture, to relieve us of the consequences of a default or of our obligation to comply with a particular
provision of an indenture, or for other purposes. In such an event, we would seek approval only from the holders, and not the indirect holders, of the
securities. Whether and how the holders contact the indirect holders is up to the holders.
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Special Considerations For Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form because the securities are represented by one or
more global securities or in street name, you should check with your own institution to find out:

 
• how it handles securities payments and notices;
• whether it imposes fees or charges;
• how it would handle a request for the holders’ consent, if ever required;
• whether and how you can instruct it to send you securities registered in your own name so you can be a holder, if that is permitted in the future;
• how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to protect their

interests; and
• if the securities are global securities, how the depositary’s rules and procedures will affect these matters.

 

Global Securities

A global security is a security which represents one or any other number of individual securities held by a depositary. Generally, all securities
represented by the same global securities will have the same terms. Each security issued in book-entry form will be represented by a global security that we
issue to, deposit with and register in the name of a financial institution or its nominee that we select. The financial institution that we select for this purpose is
called the depositary. We will specify the depository for global securities issued under this prospectus in the applicable prospectus supplement.

A global security may not be transferred to or registered in the name of anyone other than the depositary, its nominee or a successor depositary,
unless special termination situations arise. As a result of these arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all
securities represented by a global security, and investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be
held by means of an account with a broker, bank or other financial institution that in turn has an account with the depositary or with another institution that
does. Thus, an investor whose security is represented by a global security will not be a holder of the security, but only an indirect holder of a beneficial
interest in the global security.

If the prospectus supplement for a particular security indicates that the security will be issued as a global security, then the security will be
represented by a global security at all times unless and until the global security is terminated. If termination occurs, we may issue the securities through
another book-entry clearing system or decide that the securities may no longer be held through any book-entry clearing system.

Special Considerations For Global Securities

As an indirect holder, an investor’s rights relating to a global security will be governed by the account rules of the investor’s financial institution and
of the depositary, as well as general laws relating to securities transfers. We do not recognize an indirect holder as a holder of securities and instead deal only
with the depositary that holds the global security. If securities are issued only as a global security, an investor should be aware of the following:

 
• An investor cannot cause the securities to be registered in his or her name, and cannot obtain non-global certificates for his or her interest in the

securities, except in the special situations we describe below;
• An investor will be an indirect holder and must look to his or her own bank or broker for payments on the securities and protection of his or her

legal rights relating to the securities;
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• An investor may not be able to sell interests in the securities to certain institutions that are required by law to own their securities in non-book-
entry form;

• An investor may not be able to pledge his or her interest in the global security in circumstances where certificates representing the securities must
be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

• The depositary’s policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating to an
investor’s interest in the global security. We and any applicable trustee have no responsibility for any aspect of the depositary’s actions or for its
records of ownership interests in the global security. We and the trustee also do not supervise the depositary in any way;

• The depositary may require that those who purchase and sell interests in the global security within its book-entry system use immediately
available funds, and your broker or bank may require you to do so as well; and

• Financial institutions that participate in the depositary’s book-entry system, and through which an investor holds its interest in the global security,
may also have their own policies affecting payments, notices and other matters relating to the securities. There may be more than one financial
intermediary in the chain of ownership for an investor. We are not responsible for the actions of any of those intermediaries.

 

Special Situations When A Global Security Will Be Terminated

In a few special situations described below, a global security will terminate and interests in it will be exchanged for physical certificates representing
those interests. After that exchange, the choice of whether to hold securities directly or in street name will be up to the investor. Investors must consult their
own banks or brokers to find out how to have their interests in securities transferred to their own name, so that they will be direct holders. A global security
will terminate when the following special situations occur:

• if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security and we do not
appoint another institution to act as depositary within a specified time period after we receive notice or become aware of such condition;

• if we notify any applicable trustee that we wish to terminate that global security; or
• if an event of default has occurred with regard to securities represented by that global security and has not been cured or waived and we have

received a request from the depositary for the discontinuance of securities in global form.

The prospectus supplement may also list additional situations for terminating a global security that would apply only to the particular series of
securities covered by the prospectus supplement. When a global security terminates, the depositary, and not we or any applicable trustee, is responsible for
deciding the names of the institutions that will be the initial direct holders.

PLAN OF DISTRIBUTION

    Pursuant to General Instruction I.B.6 of Form S-3, we are currently permitted to utilize the registration statement of which this prospectus forms a
part to sell a maximum amount of securities equal to one-third (33.33%) of the aggregate market value of the outstanding voting and non-voting common
equity held by our non-affiliates in any 12 month period for as long as our public float remains below $75.0 million. We may, from time to time, offer the
securities registered hereby up to this maximum amount.

We may sell the securities to be offered by this prospectus in one or more of the following ways from time to time
 

• through agents to the public or to investors;
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• through underwriting syndicates represented by one or more managing underwriters;
• to underwriters, brokers or dealers for resale to the public or to investors;
• through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the securities as agent, but may position

and resell a portion of the block as principal to facilitate the transaction;
• directly to one or more purchasers in negotiated sales or competitively bid transactions; or
• through a combination of any of these methods.

The distribution of the securities may be effected from time to time in one or more transactions as the prospectus supplement specifies:
 

• at a fixed price, or prices, which may be changed from time to time;
• at market prices prevailing at the time of sale;
• at prices related to such prevailing market prices; or
• at negotiated prices.

 

Each prospectus supplement will describe the method of distribution of the securities and any applicable restrictions.

We will set forth in a prospectus supplement the terms of the offering of the securities, including

• the name or names of any agents, dealers or underwriters;
• the purchase price of the securities being offered and the proceeds we will receive from the sale;
• any over-allotment options under which underwriters may purchase additional securities from us;
• any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;
• any initial public offering price;
• any discounts or concessions allowed or reallowed or paid to dealers; and
• any securities exchanges on which any class or series of securities may be listed.

If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own account. The underwriters may resell the
securities in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
The obligations of the underwriters to purchase the securities will be subject to the conditions set forth in the applicable underwriting agreement. The
underwriters will be obligated to purchase all the securities of the series offered if they purchase any of the securities of that series. We may change from time
to time any initial public offering price and any discounts or concessions the underwriters allow or reallow or pay to dealers. We may use underwriters with
whom we have a material relationship. We will describe in the prospectus supplement naming the underwriter the nature of any such relationship.

Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as defined in the Securities Act and any
discounts or commissions they receive from us and any profit on their resale of the securities may be treated as underwriting discounts and commissions
under the Securities Act. We will identify in the applicable prospectus supplement any underwriters, dealers or agents and will describe their compensation.
We may have agreements with the underwriters, dealers and agents to indemnify them against specified civil liabilities, including liabilities under the
Securities Act. Underwriters, dealers and agents may engage in transactions with or perform services for us or our subsidiaries in the ordinary course of their
businesses. All participating underwriters, dealers and agents will be registered broker-dealers or associated persons of registered broker-dealers. Only
underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement.

If we offer and sell securities through a dealer, we or an underwriter will sell the securities to the dealer, as principal. The dealer may resell the
securities to the public at varying prices to be determined by the dealer at the time of
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resale. Any such dealer may be deemed to be an underwriter of the securities offered and sold. The name of the dealer and the terms of the transaction will be
set forth in the applicable prospectus supplement.

We may designate agents who agree to use their reasonable or best efforts to solicit purchases for the period of their appointment or to sell securities on
a continuing basis. We will name any agent involved in the offering and sale of securities and we will describe any commissions we will pay the agent in the
prospectus supplement.

We may use a remarketing firm to offer the securities in connection with a remarketing arrangement upon their purchase. Remarketing firms will act as
principals for their own account or as agents for us. These remarketing firms will offer or sell the securities pursuant to the terms of the securities. A
prospectus supplement will identify any remarketing firm and the terms of its agreement, if any, with us and will describe the remarketing firm’s
compensation. Remarketing firms may be deemed to be underwriters in connection the securities they remarket.

We may also make direct sales through subscription rights distributed to our existing shareholders on a pro rata basis, which may or may not be
transferable. If we offer securities in a subscription rights offering to our existing security holders, we may enter into a standby underwriting agreement with
dealers or other persons, acting as standby underwriters. We may pay the standby underwriters a commitment fee for the securities they commit to purchase
on a standby basis. If we do not enter into a standby underwriting arrangement, we may retain a dealer-manager to manage a subscription rights offering for
us.

We may also sell securities directly to one or more purchasers without using underwriters or agents. We may sell the securities directly to institutional
investors or others who may be deemed to be underwriters within the meaning of the Securities Act with respect to any sale of those securities. We will
describe the terms of any sales of these securities in the prospectus supplement.
 

Trading Markets and Listing of Common Stock

Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new issue with no established trading
market, other than our common stock, which is quoted on the Nasdaq Capital Market under the trading symbol “DLHC.” We may elect to list any other class
or series of securities on any exchange, but we are not obligated to do so. It is possible that one or more underwriters may make a market in a class or series
of securities, but the underwriters will not be obligated to do so and may discontinue any market making at any time without notice. We cannot give any
assurance as to the liquidity of the trading market for any of the securities.

Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in three business days (two business days
effective September 5, 2017), unless the parties to any such trade expressly agree otherwise. The applicable prospectus supplement may provide that the
original issue date for your securities may be more than three scheduled business days after the trade date for your securities. Accordingly, in such a case, if
you wish to trade securities on any date prior to the third business day before the original issue date for your securities, you will be required, by virtue of the
fact that your securities initially are expected to settle more than three scheduled business days after the trade date for your securities, to make alternative
settlement arrangements to prevent a failed settlement.
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Delayed Delivery Contracts

If the prospectus supplement indicates, we may authorize agents, underwriters or dealers to solicit offers from certain types of institutions to purchase
securities at the public offering price under delayed delivery contracts. These contracts would provide for payment and delivery on a specified date in the
future. The applicable prospectus supplement will describe the commission payable for solicitation of those contracts. Each contract will be for an amount not
less than, and the aggregate amount of securities sold pursuant to such contracts shall not be less nor more than, the respective amounts stated in the
prospectus supplement. Institutions with whom the contracts, when authorized, may be made include commercial and savings banks, insurance companies,
pension funds, investment companies, educational and charitable institutions and other institutions, but shall in all cases be subject to our approval. Delayed
delivery contracts will not be subject to any conditions except that: the purchase by an institution of the securities covered under that contract shall not at the
time of delivery be prohibited under the laws of the jurisdiction to which that institution is subject; and if the securities are also being sold to underwriters
acting as principals for their own account, the underwriters shall have purchased such securities not sold for delayed delivery. The underwriters and other
persons acting as our agents will not have any responsibility in respect of the validity or performance of delayed delivery contracts.

Market Making, Stabilization and Other Transactions

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in accordance with Regulation M
under the Exchange Act. Overallotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions permit bids to
purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of the
securities in the open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession
from a dealer when the securities originally sold by the dealer are purchased in a covering transaction to cover short positions. Those activities may cause the
price of the securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time. Unless the
applicable prospectus supplement states otherwise, each series of offered securities will be a new issue and will have no established trading market. We may
elect to list any series of offered securities on an exchange. Any underwriters that we use in the sale of offered securities may make a market in such
securities, but may discontinue such market making at any time without notice. Therefore, we cannot assure you that the securities will have a liquid trading
market.

Any underwriters that are qualified market makers may engage in passive market making transactions in the securities in accordance with Rule 103 of
Regulation M during the business day prior to the pricing of the offering, before the commencement of offers or sales of the securities. Passive market makers
must comply with applicable volume and price limitations and must be identified as passive market makers. In general, a passive market maker must display
its bid at a price not in excess of the highest independent bid for such security; if all independent bids are lowered below the passive market maker’s bid,
however, the passive market maker’s bid must then be lowered when certain purchase limits are exceeded.

Indemnification

We may provide agents, dealers, underwriters and other persons with indemnification against civil liabilities related to this offering, including
liabilities under the Securities Act, or contribution with respect to payments that the agents or underwriters may make with respect to these liabilities.
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General

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc., or FINRA, the maximum consideration or discount to be
received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate amount of the securities offered pursuant to this
prospectus and any applicable prospectus supplement.

LEGAL MATTERS

Certain legal matters in connection with any offering of securities by this prospectus will be passed upon for us by Becker & Poliakoff LLP.
Principals of Becker & Poliakoff LLP own shares of our common stock.

EXPERTS

The financial statements of DLH Holdings Corp. incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended
September 30, 2016, have been so incorporated in reliance on the report of Withum Smith + Brown, P.C., an independent registered public accounting firm,
given on the authority of said firm as experts in auditing and accounting.

The financial statements of Danya International LLC incorporated in this prospectus by reference to the Amendment No. 1 to Current Report Form
8-K filed by DLH Holdings Corp. on June 30, 2016, have been so incorporated in reliance on the report of Aronson, LLC, and independent registered public
accounting firm, given on the authority of said firm as expert in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement on Form S-3 we have filed with the SEC under the Securities Act. This prospectus does not contain
all of the information in the registration statement in accordance with the rules and regulations of the SEC. You may inspect and copy the registration
statement, including exhibits, at the SEC’s public reference room or website. Our statements in this prospectus about the contents of any contract or other
document are not necessarily complete. You should refer to the copy of each contract or other document we have filed as an exhibit to the registration
statement for complete information. We are also subject to the informational requirements of the Exchange Act which requires us to file reports, proxy
statements and other information with the SEC. Such reports, proxy statements and other information, along with the registration statement, including the
exhibits and schedules thereto, may be inspected at the SEC’s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Copies of such material
can be obtained from the SEC’s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Information on the operation of the Public Reference
Room may be obtained by calling the SEC at 1-800-SEC-0330. Because we file documents electronically with the SEC, you may also obtain this information
by visiting the SEC’s Internet website at http://www.sec.gov.

We also maintain an Internet website at www.dlhcorp.com which can be used to access free of charge, through the investor relations section, our
Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, current reports on Form 8-K, and any amendments to those reports, as soon as reasonably
practicable after we electronically file such material with or furnish it to the SEC and all such reports of ours going forward. The information set forth on, or
connected to, our website is expressly not incorporated by reference into, and does not constitute a part of, this prospectus, and you should not consider it to
be a part of this prospectus.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with the SEC, which means we can disclose important information to you
by referring you to those documents. The information we incorporate by reference is an important part of this prospectus. The information incorporated by
reference is considered to be part of this prospectus, and later information that we file with the SEC will automatically update and supersede this information.
The following documents filed with the SEC are incorporated by reference in this prospectus:

• our Current Report on Form 8-K/A filed on June 30, 2016;

• our Annual Report on Form 10-K for the year ended September 30, 2016;

• our Quarterly Report on Form 10-Q for the fiscal quarter ended December 31, 2016;

• our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2017;

• our Current Reports on Form 8-K or Form 8-K/A (other than information contained in Current Reports on Form 8-K that is furnished, but not
filed) dated October 4, 2016, November 4, 2016, and February 14, 2017;

• our definitive proxy statement on Schedule 14A; filed on December 29, 2016; and
    

• A description of our common stock contained in our registration statement on Form 8-A filed on April 27, 1990.

We are also incorporating by reference any future filings we make with the Commission under Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 until all of the common stock to which this prospectus relates has been sold or the offering is otherwise terminated, including those
made between the date of filing of the initial registration statement and prior to effectiveness of the registration statement, except that information furnished
under Item 2.02 or Item 7.01 of our Current Reports on Form 8-K or in any other filing where we indicate that such information is being furnished and not
“filed” under the Exchange Act, is not deemed to be filed and not incorporated by reference herein. A statement contained in a document incorporated by
reference into this prospectus shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this
prospectus, any prospectus supplement or in any other subsequently filed document which is also incorporated in this prospectus modifies or replaces such
statement. Any statements so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

You may request a copy of any or all of the information incorporated by reference into this prospectus, at no cost, by writing or telephoning us at the
following address:

DLH Holdings Corp.
Chief Financial Officer

3565 Piedmont Road, NE
Building 3- Suite 700

Atlanta, GA 30305
(678) 935-1520

    
Copies of these filings are also available at no cost on our website, www.dlhcorp.com or from the SEC through the SEC’s website at the web address

provided under the heading “Where You Can Find More Information.” Documents incorporated by reference are available without charge, excluding any
exhibits to those documents unless the exhibit is specifically incorporated by reference into those documents.
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You should rely only on the information contained in this prospectus. We have not authorized any dealer, broker, salesperson or any other
person to provide you with information or to make any representations different from those contained in this prospectus or incorporated herein by
reference. The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this
prospectus or of any sale of the shares. This prospectus does not constitute an offer or solicitation by anyone in any jurisdiction in which such offer
or solicitation is not authorized or in which the person making such offer is not qualified to do so or to anyone to whom it is unlawful to make such
offer or solicitation.

$35,000,000

DLH HOLDINGS CORP.
COMMON STOCK, PREFERRED STOCK, WARRANTS, RIGHTS AND UNITS

 
 

PROSPECTUS
 

                , 2017

Until                 , all dealers that effect transactions in these securities, whether or not participating in this offering, may be required to deliver a
prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when acting as underwriters and with respect to their unsold
allotments for subscriptions.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
    

The following table sets forth an estimate of the fees and expenses relating to the offering of the securities being registered hereby, all of which shall
be borne by DLH Holdings Corp. All of such fees and expenses, except for the SEC registration fee, are estimated:

Securities and Exchange Commission Registration Fee $ 4,056.50

Printing Expenses 5,000.00

Accounting Fees and Expenses 10,000.00

Legal Fees and Expenses 20,000.00

FINRA Filing Fee 5,000.00

Miscellaneous 5,000.00
  

Total $ 49,056.50

  

Item 15. Indemnification of Directors and Officers.

Our By-Laws require us to indemnify, to the full extent authorized by Section 14A:3-5 of the New Jersey Business Corporation Act, any person with
respect to any civil, criminal, administrative or investigative action or proceeding instituted or threatened by reason of the fact that he, his testator or intestate
is or was a director, officer or employee of our company or any predecessor of our company is or was serving at the request of our company or a predecessor
of our company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise.

Section 14A:3-5 of the New Jersey Business Corporation Act authorized the indemnification of directors and officers against liability incurred by
reason of being a director or officer and against expenses (including attorneys’ fees) in connection with defending any action seeking to establish such
liability, in the case of third-party claims, if the officer or director acted in good faith and in a manner he reasonably believed to be in or not opposed to the
best interests of the corporation and if such officer or director shall not have been adjudged liable for negligence or misconduct, unless a court otherwise
determines. Indemnification is also authorized with respect to any criminal action or proceeding where the officer or director had no reasonable cause to
believe his conduct was unlawful.

In accordance with Section 14A:2-7 of the New Jersey Business Corporation Act, our Certificate of Incorporation eliminates the personal liability of
officers and directors to our company and to stockholders for monetary damage for violation of a director's duty owed to our company or our shareholders,
under certain circumstances.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, or persons controlling our
company pursuant to the foregoing provisions, our company has been informed that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in such Act and is therefore unenforceable.
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Item 16. List of Exhibits.

Exhibit
Number

 
Description

 
  

   1.1 Underwriting Agreement §
  

   3.1 Amended and Restated Certificate of Incorporation (filed as Exhibit A to Definitive Proxy Statement dated May 1, 2000 as filed
with the Securities and Exchange Commission).

3.1.1 Amendment to Amended and Restated Certificate of Incorporation of the Company (filed as Exhibit B to Definitive Proxy Statement
dated March 13, 2008 as filed with the Securities and Exchange Commission).

  
3.1.2 Amendment to Amended and Restated Certificate of Incorporation of the Company filed June 25, 2012 (filed as Exhibit 3.1 to

Current Report on Form 8-K filed on June 26, 2012).
  

3.1.3 Amendment to Amended and Restated Certificate of Incorporation filed February 12, 2015 (filed as Annex A to the Company’s
Proxy Statement dated December 31, 2014)

  
   3.2 Amended By-Laws of Registrant adopted as of May 15, 2001 (filed as Exhibit 3.4 to the Registration Statement on Form S-4 File

No. 333-61730).
  

3.2.1 Amended and restated By-Laws of Registrant adopted as of August 29, 2001 (filed as Exhibit 3.5 to the Registrant's Form S-3 filed
on December 27, 2001).

3.2.1 Amendment to By-Laws of Registrant adopted November 8, 2007 (filed as Exhibit 3.1 to the Registrant's Current Report on Form 8-
K filed on November 13, 2007).

   4.1 Specimen of Common Stock Certificate (Exhibit 4.1 to Registration Statement on Form S-18, File No. 33-46246-NY).

4.2 Specimen Preferred Stock Certificate and Form of Certificate of Designation of Preferred Stock. §
  

   4.3 Form of Warrant Certificate §

4.4 Form of Warrant Agreement §

4.5 Form of Rights Agreement and Rights Certificate §

4.6 Form of Unit Agreement and Unit Certificate §
  

   5.1 Opinion of Becker & Poliakoff, LLP *
  

 23.1 Consent of WithumSmith+Brown, PC.*
  

23.2 Consent of Aronson, LLC*
  

 23.3 Consent of Becker & Poliakoff, LLP (included in Exhibit 5.1). *

 24.1 Power of Attorney (previously filed and included on signature page to the initial filing of this Registration Statement)
  

* Filed herewith.

§ To be filed by amendment to this Registration Statement or as an exhibit to a Current Report on Form 8-K and incorporated herein by reference in
connection with an offering of securities registered hereunder.
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1)  To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 (i) to include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

 

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent, no more than a 20% change in the maximum aggregate offering price set forth
in the “Calculation of Registration Fee” table in the effective registration statement; and

 
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any

material change to such information in the registration statement;

Provided, however, that paragraphs (1)(i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement, or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of the registration statement.

(2)

 

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3)
 

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4)  That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser:

 (i) if the registrant is relying on Rule 430B:

   

 
(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and

  

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in
the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.
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(ii) if the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an
offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be
deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first
use.

(5)

 

That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule

424;

 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the

undersigned Registrant;

 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned

Registrant or its securities provided by or on behalf of the undersigned Registrant; and

 (iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(6)

 

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing
of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7)

 

The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the
results of the subscription offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed securities
to be purchased by the underwriters, and the terms of any subsequent reoffering thereof. If any public offering by the underwriters is to be
made on terms differing from those set forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the
terms of such offering.

(8)  That, for purposes of determining any liability under the Securities Act:

 

(i) the information omitted from the form of prospectus filed as part of the registration statement in reliance upon Rule 430A and contained
in the form of prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to
be part of the registration statement as of the time it was declared effective; and

 
(ii) each post-effective amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the

securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

{N0145948 2 }

II - 4
 



(9)

 

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is,
therefore, unenforceable. In the event that a claim for indemnification against, such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement on Form S-3 to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Atlanta, Georgia, on May 23, 2017.

 DLH HOLDINGS CORP.
  

 By: /s/ Kathryn M. JohnBull
 Name: Kathryn M. JohnBull
 Title: Chief Financial Officer

    

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement on Form S-3 has been signed by the following
persons in the capacities and on the date indicated.

NAME
 

TITLE
 DATE

 

*_______________________________ Zachary C. Parker
Chief Executive Officer and President
(Principal Executive Officer)

May 23, 2017

*_______________________________ Frederick G.
Wasserman

Director May 23, 2017

   
*_______________________________ William H. Alderman Director May 23, 2017
   
*_______________________________ Martin J. Delaney Director May 23, 2017

*_______________________________ Elder Granger Director May 23, 2017
   
*_______________________________ Frances M. Murphy Director May 23, 2017

*_______________________________ Austin J. Yerks, III Director May 23, 2017

/s/ Kathryn M. JohnBull                                Kathryn M.
JohnBull

Chief Financial Officer and Treasurer
(Principal Financial and Accounting Officer)

May 23, 2017

   
    *By: /s/ Kathryn M. JohnBull                               Kathryn M.
JohnBull Attorney-in-fact   
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EXHIBIT INDEX

Exhibit
Number

 
Description

 
  

   1.1 Underwriting Agreement §
  

   3.1 Amended and Restated Certificate of Incorporation (filed as Exhibit A to Definitive Proxy Statement dated May 1, 2000 as filed with the
Securities and Exchange Commission).

3.1.1 Amendment to Amended and Restated Certificate of Incorporation of the Company (filed as Exhibit B to Definitive Proxy Statement dated
March 13, 2008 as filed with the Securities and Exchange Commission).

3.1.2 Amendment to Amended and Restated Certificate of Incorporation of the Company filed June 25, 2012 (filed as Exhibit 3.1 to Current
Report on Form 8-K filed on June 26, 2012).

  
3.1.3 Amendment to Amended and Restated Certificate of Incorporation filed February 12, 2015 (filed as Annex A to the Company’s Proxy

Statement dated December 31, 2014)
  

   3.2 Amended By-Laws of Registrant adopted as of May 15, 2001 (filed as Exhibit 3.4 to the Registration Statement on Form S-4 File No. 333-
61730).

3.2.1 Amended and restated By-Laws of Registrant adopted as of August 29, 2001 (filed as Exhibit 3.5 to the Registrant's Form S-3 filed on
December 27, 2001).

3.2.1 Amendment to By-Laws of Registrant adopted November 8, 2007 (filed as Exhibit 3.1 to the Registrant's Current Report on Form 8-K filed
on November 13, 2007).

  
   4.1 Specimen of Common Stock Certificate (Exhibit 4.1 to Registration Statement on Form S-18, File No. 33-46246-NY).

  
4.2 Specimen Preferred Stock Certificate and Form of Certificate of Designation of Preferred Stock. §

   4.3 Form of Warrant Certificate §

4.4 Form of Warrant Agreement §

4.5 Form of Rights Agreement and Rights Certificate §

4.6 Form of Unit Agreement and Unit Certificate §

   5.1 Opinion of Becker & Poliakoff, LLP *

 23.1 Consent of WithumSmith+Brown, PC.*

23.2 Consent of Aronson, LLC*

 23.3 Consent of Becker & Poliakoff, LLP (included in Exhibit 5.1). *

 24.1 Power of Attorney (previously filed and included on signature page to the initial filing of this Registration Statement)
   

*    Filed herewith.

§ To be filed by amendment to this Registration Statement or as an exhibit to a Current Report on Form 8-K and incorporated herein by reference in
connection with an offering of securities registered hereunder.
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Exhibit 5.1

Becker & Poliakoff, LLP
45 Broadway, 8th Floor
New York, NY 10006

(212) 599-3322

May 23, 2017

    
DLH Holdings Corp.
3565 Piedmont Road, N.E.
Building 3 - Suite 700
Atlanta, Georgia 30305

Re:     DLH Holdings Corp.
Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to DLH Holdings Corp., a New Jersey corporation (the “Company”), in connection with the Registration Statement on
Form S-3 originally filed by the Company on May 8, 2017 under the Securities Act of 1933, as amended (the “Securities Act”), with the U.S. Securities and
Exchange Commission (the “Commission”) and any pre-effective amendment thereto (the “Registration Statement”). The Registration Statement includes a
prospectus (the “Prospectus”), which forms part of the Registration Statement. The Prospectus provides that it will be supplemented in the future by one or
more prospectus supplements (each, a “Prospectus Supplement”). The Registration Statement, including the Prospectus as supplemented from time to time by
one or more Prospectus Supplements, will provide for the registration by the Company of:

(i) shares of the Company’s common stock, $0.001 par value per share (the “Common Stock”);

(ii) shares of the Company’s preferred stock, $0.10 par value per share (the “Preferred Stock”);

(iii) warrants to purchase Common Stock or Preferred Stock (the “Warrants”);

(iv)      rights entitling or obligating the holders thereof to purchase Common Stock or one or more series of Preferred
Stock (the “Rights”); and

(v)      units (the “Units”), each consisting of two or more types of the securities listed in clauses (i) through (iv)
above.

 
The Common Stock, the Preferred Stock, the Warrants, the Rights and the Units, are collectively referred to herein as the “Securities.” The Securities

are being registered for offering and sale from time to time on a delayed or continuous basis pursuant to Rule 415 under the Securities Act. The aggregate
public offering price of the Securities being registered will be $35,000,000.
     

Unless otherwise specified in the applicable Prospectus Supplement: (1) the Warrants will be issued under a warrant agreement to be dated on or
about the date of the first issuance of the applicable Warrants thereunder (the “Warrant Agreement”) to be entered into between the Company and a warrant
agent (the “Warrant Agent”); (2) any Rights will be issued under a rights agreement to be dated on or about the date of the first issuance of the applicable
Rights thereunder (the “Rights Agreement”) to be entered into between the Company and a rights agent (the “Rights Agent”); and (3) any Units may be
issued under a unit agreement to be dated on or about the date of the first issuance of the applicable Units thereunder (the “Units Agreement”) to be entered
into between the Company and an agent for such Units (the “Units Agent”); in each case substantially in the form that will be filed as one or more exhibits to
the Registration Statement or as incorporated by reference therein.

In connection with this opinion, we have examined the Registration Statement, the exhibits thereto, the certificate of incorporation of the Company,
as amended to the date hereof (the “Charter”), the bylaws of the Company, as amended to the date hereof (the “Bylaws”), and the resolutions (the
“Resolutions”) adopted by the board of directors of the Company (the “Board”) relating to the Registration Statement. We have also examined originals, or
copies of originals certified to our satisfaction, of such



agreements, documents, records, opinions, certificates, statements and other instruments of the Company and others as in our judgment are necessary or
appropriate to enable us to render the opinion expressed below. We have also examined such questions of law, as we have considered relevant and necessary
as a basis for this opinion letter. As to facts relevant to the opinions expressed herein, we have relied without independent investigation or verification upon,
and assumed the accuracy and completeness of, certificates, letters and oral and written statements and representations of public officials and officers and
other representatives of the Company. In rendering this opinion, we have assumed the genuineness and authenticity of all signatures on original documents;
the authenticity of all documents submitted to us as originals; the conformity to originals of all documents submitted to us as copies; the accuracy,
completeness and authenticity of certificates of public officials; the legal capacity of all persons and the due authorization, execution and delivery of all
documents where authorization, execution and delivery are prerequisites to the effectiveness of such documents.

For the purposes of this letter, we have assumed that, at the time of the issuance, sale and delivery of any of the Securities:
 

(i) the Registration Statement and any amendments thereto (including post-effective amendments) shall have become effective and comply
with all applicable laws at the time the Securities are offered or issued as contemplated by the Registration Statement;

(ii)     the Prospectus and an any and all Prospectus Supplements required by applicable laws have been prepared, delivered and filed with the
Commission describing the Securities offered thereby and will comply with all applicable laws;

(iii)    all Securities will be issued and sold in compliance with applicable federal and state securities laws and in the manner stated in the
Registration Statement, the Prospectus and the applicable Prospectus Supplement;

(iv) with respect to our opinion as to the Common Stock, that a sufficient number of shares of Common Stock are authorized and available for
issuance under the provisions of the Company’s Charter in effect at the time of issuance and that the consideration for the issuance and sale of the Common
Stock is in an amount that is not less than the par value of the Common Stock;

(v) with respect to our opinion as to the Preferred Stock, that a sufficient number of shares of Preferred Stock are authorized, designated and
available for issuance in accordance with the provisions of a certificate of amendment to the Company’s Charter in effect at the time of issuance, establishing
the designations, preferences and rights of the class or series of the Preferred Stock being issued and that the consideration for the issuance and sale of the
Preferred Stock is in an amount that is not less than the par value of the Preferred Stock;

(vi) a definitive purchase, underwriting, or similar agreement with respect to any Securities offered or issued, and any Warrant Agreement,
Rights Agreement and Unit Agreement will have been duly authorized and validly executed and delivered by the Company and the other parties thereto;

(vii) the execution, delivery and performance by the Company of each definitive purchase, underwriting, or similar agreement and each Warrant
Agreement, Rights Agreement, and Unit Agreement, as applicable, and will not (A) contravene or violate the Charter or Bylaws, (B) violate any law, rule or
regulation applicable to the Company, (C) result in a default under or breach of any agreement or instrument binding upon the Company or any order,
judgment or decree of any court or governmental authority applicable to the Company, or (D) require any authorization, approval or other action by, or notice
to or filing with, any court or governmental authority (other than such authorizations, approvals, actions, notices or filings which shall have been obtained or
made, as the case may be, and which shall be in full force and effect);

(viii) the Board of Directors of the Company, or a duly authorized committee thereof, shall have taken such action as may be necessary, in
conformity with the Charter and the Bylaws, to authorize the issuance and sale of such Securities, and if applicable, establish the relative rights and
preferences of such Securities, or other terms of such Securities, in each case as set forth in or contemplated by the Registration Statement, the Prospectus and
any Prospectus Supplements relating to such Securities and all resolutions of the Board of Directors or a duly authorized committee thereof shall be in full
force and effect at all times at which the Securities are offered or sold by the Company;

(ix) all other corporate action on the part of the Company as may be necessary to authorize the issuance and sale of such Securities has been
taken and is in full force and effect at all times at which the Securities are offered or sold by the Company and the authorization thereof by the Company will
not have been modified or rescinded, and there will not have occurred any change in law affecting the validity, legally binding character or enforceability
thereof;



(x) the Charter and the Bylaws, each as currently in effect, will not have been modified or amended and will be in full force and effect;

(xi) any Securities issuable upon conversion, exchange, or exercise of any Security being offered or issued will be duly authorized, created, and,
if appropriate, reserved for issuance upon such conversion, exchange, or exercise; and

    
(xii) none of the terms of any of the Securities to be established subsequent to the date hereof, nor the sale, issuance and delivery of any of the

Securities described in the Registration Statement, Prospectus and any Prospectus Supplement, nor the compliance by the Company with the terms thereof
will (a) violate any applicable law or (b) will result in a default under or a violation of (x) any provision of any instrument or agreement then binding upon the
Company, or (y) any restriction imposed by any court or governmental body having jurisdiction over the Company.

We have further assumed that each Warrant Agreement, each Rights Agreement, each Unit Agreement, each Warrant, each Right, and each Unit will
be governed by the laws of the State of New Jersey. With respect to each instrument or agreement referred to in or otherwise relevant to the opinions set forth
herein (each, an “Instrument”), we have assumed, to the extent relevant to the opinions set forth herein, that (i) each party to such Instrument (if not a natural
person) was duly organized or formed, as the case may be, and was at all relevant times and is validly existing and in good standing under the laws of its
jurisdiction of organization or formation, as the case may be, and had at all relevant times and has full right, power and authority to execute, deliver and
perform its obligations under such Instrument; (ii) such Instrument has been duly authorized, executed and delivered by each party thereto; and (iii) such
Instrument was at all relevant times and is a valid, binding and enforceable agreement or obligation, as the case may be, of, each party thereto.

On the basis of, and in reliance on the foregoing and the qualifications stated above, we are of opinion that:
 
1.     With respect to the Common Stock offered under the Registration Statement, provided that (i) the issuance and sale of the Common Stock is in

conformity with and authorized under the Company’s then operative Charter and Bylaws and specifically authorized for issuance by proper action of the
Board of Directors of the Company or an authorized committee thereof (the “Authorizing Resolutions”), (ii) the Registration Statement has become effective
under the Securities Act, (iii) the shares of Common Stock have been issued and sold as contemplated by the Registration Statement, the Prospectus and the
applicable Prospectus Supplement (and in accordance with any applicable duly authorized, executed and delivered purchase, underwriting or similar
agreement, or upon conversion of any convertible Preferred Stock, upon exercise of any Warrants or Rights, or pursuant to any Units, in each case in
accordance with their respective terms), and (v) the Company has received the consideration provided for in the Authorizing Resolutions and such
consideration per share is not less than the par value per share of the Common Stock, the Common Stock will be validly issued, fully paid and nonassessable.

2.     With respect to the Preferred Stock offered under the Registration Statement, provided that (i) the terms of the shares of Preferred Stock and
their issuance and sale are in conformity with the Charter and Bylaws; (ii) a statement with respect to the shares establishing the Preferred Stock shall have
been filed with the Secretary of State of the State of New Jersey in the form and manner required by law; (iii) the issuance and sale of the Preferred Stock is in
conformity with and authorized under the Company’s then operative Charter and Bylaws and specifically authorized for issuance by Authorizing Resolutions,
(iv) the Registration Statement has become effective under the Securities Act, (v) the shares of Preferred Stock have been issued and sold as contemplated by
the Registration Statement, the Prospectus and the applicable Prospectus Supplement (and in accordance with any applicable duly authorized, executed and
delivered purchase, underwriting or similar agreement, or upon exercise of any Warrants or Rights, or pursuant to any Units, in each case in accordance with
their respective terms), and (vi) the Company has received the consideration provided for in the Authorizing Resolutions and such consideration per share is
not less than the par value per share of the Preferred Stock, the Preferred Stock will be validly issued, fully paid and nonassessable.

3.     With respect to the Warrants issued under the Warrant Agreement and offered under the Registration Statement, provided that (i) the Warrant
Agreement has been duly authorized by the Company and the Warrant Agent, if any, by all necessary corporate action; (ii) the Warrant Agreement has been
duly executed and delivered by the Company and the Warrant Agent in the forms as filed as exhibits to the Registration Statement or as incorporated by
reference therein; (iii) the terms of the Warrants and of their issuance and sale have been specifically authorized for issuance by the Authorizing Resolutions
and duly established in conformity with the Warrant Agreement, Charter and Bylaws and as described in the Registration Statement, the Prospectus and the
related Prospectus Supplement(s); (iv)  the Registration Statement has become effective under the Securities Act, (v) if such Warrants are exercisable for
Common Stock, the actions described in paragraph 1 above shall have been taken; (vi) if such Warrants are exercisable for Preferred Stock, the actions
described in paragraph 2 above shall have been taken; (vii) the Warrants have been duly executed and delivered by the Company and authenticated by the
Warrant Agent pursuant to the Warrant Agreement and issued and sold as contemplated by the Registration Statement, the Prospectus and the applicable
Prospectus Supplement, and



(viii) the Company has received the consideration provided for in the Authorizing Resolutions, such Warrants will constitute valid and binding obligations of
the Company enforceable against the Company in accordance with their terms.

4.     With respect to the Rights issued under the Rights Agreement and offered under the Registration Statement, provided that (i) the Rights
Agreement has been duly authorized by the Company and the Rights Agent by all necessary corporate action; (ii) the Rights Agreement has been duly
executed and delivered by the Company and the Rights Agent in the forms as filed as exhibits to the Registration Statement or as incorporated by reference
therein; (iii) the terms of the Rights and of their issuance and sale have been specifically authorized for issuance by the Authorizing Resolutions and duly
established in conformity with the Rights Agreement, Charter and Bylaws and as described in the Registration Statement, the Prospectus and the related
Prospectus Supplement(s); (iv) the Registration Statement has become effective under the Securities Act, (v) if such Rights relate to the issuance and sale of
Common Stock, the actions described in paragraph 1 above shall have been taken; (vi) if such Rights relate to the issuance and sale of Preferred Stock, the
actions described in paragraph 2 above shall have been taken; (vii) certificates representing such Rights have been duly executed and delivered by the
Company and authenticated by the Rights Agent pursuant to the Rights Agreement and issued and sold as contemplated by the Registration Statement, the
Prospectus and the applicable Prospectus Supplement, and (viii) the Company has received the consideration provided for in the Authorizing Resolutions,
such Rights will constitute valid and binding obligations of the Company enforceable against the Company in accordance with their terms.

5.    With respect to the Units issued under a Unit Agreement, if any, and offered under the Registration Statement, provided that (i) any such Unit
Agreement has been duly authorized by the Company and the Unit Agent, if any, by all necessary corporate action; (ii) the Unit Agreement has been duly
executed and delivered by the Company and the Unit Agent in the forms as filed as exhibits to the Registration Statement or as incorporated by reference
therein; (iii) the terms of the Units and of their issuance and sale have been specifically authorized for issuance by the Authorizing Resolutions and duly
established in conformity with the Unit Agreement, Charter and Bylaws, and as described in the Registration Statement, the Prospectus and the related
Prospectus Supplement(s); (iv) the Registration Statement has become effective under the Securities Act, (v) if such Units relate to the issuance and sale of
Common Stock, the actions described in paragraph 1 above shall have been taken; (vi) if such Units relate to the issuance and sale of Preferred Stock, the
actions described in paragraph 2 above shall have been taken; (vii) if such Units relate to the issuance and sale of Warrants, the actions described in paragraph
3 above shall have been taken; (viii) if such Units relate to the issuance and sale of Rights, the actions described in paragraph 4 above shall have been taken;
(ix) certificates representing such Units have been duly executed and delivered by the Company and, if required, authenticated by the Units Agent pursuant to
the Units Agreement and issued and sold as contemplated by the Registration Statement, the Prospectus and the applicable Prospectus Supplement, and (x)
the Company has received the consideration provided for in the Authorizing Resolutions, such Units will constitute valid and binding obligations of the
Company enforceable against the Company in accordance with their terms.

Our opinions herein are qualified to the extent that they may be subject to or affected by (i) applicable bankruptcy, insolvency, reorganization,
moratorium, usury, fraudulent conveyance or similar laws relating to or affecting the rights or remedies of creditors generally, (ii) duties and standards
imposed on creditors and parties to contracts, including, without limitation, requirements of materiality, good faith, reasonableness and fair dealing and
(iii) general equitable principles. Furthermore, we express no opinion as to the availability of any equitable or specific remedy upon any breach of any of the
agreements as to which we are opining herein, or any of the agreements, documents or obligations referred to therein, or to the successful assertion of any
equitable defenses, inasmuch as the availability of such remedies or the success of any equitable defenses may be subject to the discretion of a court.

Members of our firm are admitted to the Bar of the State of New Jersey and New York, and we do not express any opinion as to the laws of any other
jurisdiction other than the laws of the States of New Jersey and New York, and the United States federal laws. To the extent that any applicable document is
stated to be governed by the laws of another jurisdiction, we have assumed for purposes of this opinion that the laws of such jurisdiction are identical to the
state laws of the State of New Jersey. We express no opinion as to the laws, rules or regulations of any other jurisdiction and are not rendering any opinion as
to compliance by the Company with any federal or state law, rule or regulation relating to securities, or to the sale or issuance thereof. The Securities may be
offered and sold from time to time on a delayed or continuous basis, but this opinion is to be used only in connection with the offer and sale of the Securities
while the Registration Statement is in effect. This opinion is based upon currently existing statutes, rules, regulations and judicial decisions, and we disclaim
any obligation to advise you of any change in any of these sources of law or subsequent legal or factual developments which might affect any matters or
opinions set forth herein.

We are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other matters. We also express no
opinion herein as to any provision of any agreement (i) that may be deemed to or construed to waive any right of the Company, (ii) to the effect that rights and
remedies are not exclusive, that every right or remedy is cumulative and may be exercised in addition to or with any other right or remedy and does not
preclude recourse to one or more other rights or remedies,



(iii) relating to the effect of invalidity or unenforceability of any provision of any agreement on the validity or enforceability of any other provision thereof,
(iv) that is in violation of public policy, (v) relating to indemnification and contribution with respect to securities law matters, (vi) which provides that the
terms of any agreement may not be waived or modified except in writing, (vii) purporting to indemnify any person against his, her or its own negligence or
intentional misconduct, (viii) requiring the payment of penalties, consequential damages or liquidated damages or (ix) relating to choice of law or consent to
jurisdiction.

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act, and no opinion is
expressed herein as to any matter pertaining to the contents of the Registration Statement or Prospectus, other than as to the validity of the Common Stock
and the Preferred Stock. We hereby advise you that a partner of this law firm serves as the corporate secretary of the Company and is the holder of shares of
the Company’s common stock.
 

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm under the caption “Legal
Matters” in the Prospectus which forms part of the Registration Statement and in any prospectus supplement. In giving such consent, we do not thereby admit
that we are included in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Securities
and Exchange Commission promulgated thereunder.

Very truly yours,
                        

/s/ Becker & Poliakoff, LLP

Becker & Poliakoff, LLP



    
Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We hereby consent to the incorporation by reference in the Registration Statement on Amendment No. 1 to Form S-3 and related Prospectus filed on May 23,
2017 of our report dated December 9, 2016, with respect to our audit of the consolidated financial statements of DLH Holdings Corp., included in its Annual
Report on Form 10-K for the year ended September 30, 2016, as filed with the Securities and Exchange Commission.
 
We also consent to the reference to us under the caption “Experts” in this Registration Statement on Amendment No. 1 to Form S-3 and related Prospectus.
 
/s/ WithumSmith+Brown, PC
WithumSmith+Brown, PC

New York, New York
May 23, 2017



Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS
 

DLH Holdings Corp.
Atlanta, Georgia
 

We hereby consent to the incorporation by reference in this Registration Statement on Amendment No. 1 to Form S-3 and related Prospectus filed on May 23,
2017 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 the Current Report on Form 8-K/A filed by DLH Holdings Corp. on June 30, 2016.

We also consent to the reference to us under the caption “Experts” in this Registration Statement on Amendment No. 1 to Form S-3 and related Prospectus.

/s/ Aronson LLC
 
Aronson, LLC
Rockville, Maryland
May 23, 2017


