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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

  
      Effective as of January 27, 2023, the Management Resources and Compensation Committee of the Board of Directors (the “Committee”) of
DLH Holdings Corp. (the “Company”) approved modifications to the Company’s incentive compensation program for its executive officers and
granted long-term incentive awards to the Company’s executive officers. In adopting this program, the Committee granted (i) performance-based
restricted stock units (the “Performance RSUs”) to each of its executives under the Company’s 2016 Omnibus Equity Incentive Plan, as amended
(the “2016 Incentive Plan”) and (ii) time-based restricted stock units (the “Time-Based RSUs”, and together with the Performance RSUs, the
“RSUs”) to the Company’s Chief Executive Officer under the 2016 Incentive Plan. The RSUs are subject to the terms and conditions of the award
agreements evidencing the grants and the 2016 Incentive Plan.

      Under this program, the Committee granted the RSUs to the Company’s executive officers as described in this report, with the number of
RSUs granted to the Chief Executive Officer based on a target amount of 200% of his base salary for fiscal 2023 and the number of RSUs granted
to the other executive officers of the Company based on a target amount of 75% of such person’s 2023 base salary. The RSUs granted to the Chief
Executive Officer are allocated evenly between Performance RSUs and Time-Based RSUs while the other executive officers were granted
Performance RSUs. The RSUs represent the right to receive a number of shares of Common Stock of the Company on a one-to-one basis with the
number of RSUs granted, subject to vesting conditions set forth in the award agreements.

      The fundamental program design and goals are consistent with past practice, but some elements of the program were adjusted. The
Performance RSUs are designed to align each individual’s total direct compensation with the long-term interests of the Company and its
shareholders by further linking compensation to performance. In doing so, the Committee designed the Performance RSUs as described herein.
Further, the Committee granted the Time-Based RSUs to our Chief Executive Officer in further support of his long-term retention. In addition, the
Committee intends to grant RSUs to our executive officers on an annual basis to ensure that the Company’s compensation practices are consistent
with practices adopted by our competitors, encourage participants to focus on long-term performance, enhance the link between shareholder value
and executive compensation, and are appropriate to attract and retain key talent.

      As in the past, under the Performance RSUs, the awards will vest based on the achievement of the performance goals over a three-year
performance period, in this case ending September 30, 2025. The applicable performance targets approved by the Committee are a revenue growth
target and a stock price target, with each target weighted at 50% of the total award. The revenue growth target will be achieved at the target level if
the revenue recognized by the Company for the performance period represents growth at a level of 30% above the Company’s revenue for the
2022 fiscal year, excluding the value of revenues generated from acquisitions (as of the closing date of such acquisitions) completed after the grant
date of the Performance RSUs. The stock price target will be achieved at the target level if the average closing price of the Company’s common
stock, measured over a 30-day trading period during the last 12 months of the performance period, is at least $33.21 per share, which represents an
increase of 225% of the market price of the Company’s Common Stock measured over a thirty-day period ending prior the start of the performance
period. With respect to the Performance RSUs, the Committee established threshold, target and maximum levels of performance for each of the
performance goals of 80%, 100% and 125% of target, respectively. These performance levels feature payout ratios of 80% at threshold, 100% at
target, and 125% at the maximum level of performance. No Performance RSUs would be earned if performance is below the threshold level for
each target. If the Company achieves either or both of the targets in amounts between these levels, the percentage of any such target that will
become earned and vested will be interpolated on a straight-line basis between the closest two percentages.

The number of RSUs granted are as follows:

No. of Performance
RSUs Granted

 

No. of Time-Based
RSUs Granted

 
Zachary C. Parker 55,283 55,282 



Kathryn JohnBull 26,413 — 
G. Maliek Ferebee 19,349 — 
Helene Fisher 20,270 — 

 Jeanine Christian 20,577 — 

      The Performance RSUs will only vest upon the achievement of the performance goals, subject, in general, to the executive’s continuous
employment with the Company through the end of the performance period. However, an awardee may be entitled to accelerated vesting of a pro-
rated portion of the award in the event that his or her employment is terminated by the Company without cause, by the executive for “good
reason”, or upon his or her death or disability. Further, subsequent to the one-year anniversary of the grant date, if a change in control occurs and
the executive’s employment is terminated within 180 days or 90 days of such event, the Performance RSU shall vest at the target level or actual
level of performance, if greater, subject to the conditions set forth in the award agreement. Performance RSUs will also be subject to recoupment
by the Company as set forth in the award agreement.

      The Time-Based RSUs granted to our Chief Executive Officer will vest provided that he remains in our employment to September 30, 2025.
The Time-Based RSUs may be eligible for accelerated vesting in the event that the Chief Executive Officer’s employment is terminated by the
Company without cause, by him for “good reason”, or upon his or her death or disability. Further, subsequent to the one-year anniversary of the
grant date, if a change in control occurs and the executive’s employment is terminated within 180 days of such event, the Time-Based RSU shall
vest, subject to the conditions set forth in the award agreement. Time-Based RSUs will also be subject to recoupment by the Company as set forth
in the award agreement.
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