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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.

Employment Arrangements with President of Social & Scientific Systems, Inc.

Effective October 18, 2019, DLH Holdings Corp. (“DLH” or the “Company”) entered into an at-will employment offer letter (the “Employment
Letter”) and a Change in Control, Severance and Covenant Agreement (the “Severance Agreement”) with Kevin Beverly, pursuant to which he will serve as
the President of the Company’s wholly-owned subsidiary, Social & Scientific Systems, Inc. and be deemed an executive officer of DLH.

Under the Employment Letter, DLH agreed to pay to Mr. Beverly an annual base salary at the rate of $275,000 per year. In addition, he will be
eligible to be considered for an incentive bonus of up to 50% of his annual base salary. Additionally, the Company shall provide Mr. Beverly with customary
health, insurance, and other benefits. Further, the Company granted him an option to purchase 250,000 shares of Common Stock pursuant to the Company’s
2016 Omnibus Equity Incentive Plan (the “Plan”). The options, to the extent vested, shall be exercisable for a period of ten years at the per share exercise
price equal to the fair market value of the Company’s common stock on the grant date, as determined in accordance with the Plan. The options are subject to
vesting requirements, with 50,000 options vesting on the first anniversary of the grant date and the remainder vesting as follows: (i) 66,667 shares vest if the
closing price of the Company’s Common Stock equals or exceeds $8.00 per share for ten consecutive trading days; (ii) 66,667 shares vest if the closing price
of the Company’s Common Stock equals or exceeds $10.00 per share for ten consecutive trading days; and (iii) 66,666 shares vest if the closing price of the
Company’s Common Stock equals or exceeds $12.00 per share for ten consecutive trading days.

Under the Severance Agreement, the Company agreed to provide Mr. Beverly with certain post-termination payments and benefits if his employment
is terminated by us without “cause” or by him for “good reason”, as those terms are defined in the Severance Agreement. These termination payments and
benefits include the following: (a) a severance payment of 12 months of base salary; (b) continued participation in our health and welfare plans for a period
not to exceed 12 months from the termination date; and (c) all compensation accrued but not paid as of the termination date.

Further, the Severance Agreement provides that if his employment is terminated in connection with a change of control, subject to limitation to avoid
the imposition of the excise tax imposed under the Internal Revenue Code, he would be eligible to receive a payment of base salary for a period of twelve
months in addition to any accrued compensation and the continuation benefits. In the event of the termination of his employment was due to death or
disability, Mr. Beverly or his estate, as the case may be, would be entitled to receive all compensation accrued but not paid as of the termination date and
continued participation in our health and welfare plans for a period not to exceed 12 months from the termination date. If his employment is terminated by us
for “cause” or by him without “good reason,” he would not be entitled to any additional compensation or benefits other than accrued and unpaid
compensation. The Severance Agreement also provides that in the event of the termination of his employment with the Company other than for cause, any
equity awards held by him as of the date of such termination, to the extent vested, shall remain exercisable in accordance with the Company’s equity
compensation plans. In addition, Mr. Beverly is subject to customary confidentiality, non-solicitation, and non-competition obligations that survive the
termination of his employment.

Mr. Beverly, age 62, was appointed as the President of Social & Scientific Systems, Inc. in December 2014 and served as its Executive Vice
President from January 2003 until being named as President. Before joining Social & Scientific Systems, he worked in various technical and policy
organizations, including Abt Associates, BAE Systems, Tracor Corporation, Computer Sciences Corporation, PSI International, the World Health
Organization, and the National Library of Medicine. Mr. Beverly presently serves on the boards of CareFirst of Maryland, Inc. and The Universities at Shady
Grove and is Board President of CollegeTracks. He holds a Master’s degree in Library Sciences and a Bachelor’s degree in Criminal Justice from the
University of Maryland.
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There are no arrangements or understandings between Mr. Beverly and any other persons with respect to his appointment. There are also no family
relationships between him and any director or executive officer of the Company nor is he a party to any transaction required to be disclosed pursuant to Item
404(a) of Regulation S-K.

The foregoing summary of the terms of the Employment Letter and Severance Agreement is qualified in its entirety by reference to the full text of
such agreements, which are filed as Exhibits 10.1 and 10.2 to this Current Report on Form 8-K.

Discretionary Special Cash Bonus Awards

Effective as of October 18, 2019, the Committee approved discretionary special cash bonus awards for the Company’s Chief Executive Officer and
Chief Financial Officer. A cash bonus of $75,000 was awarded to DLH’s Chief Executive Officer and a cash bonus of $100,000 was awarded to its Chief
Financial Officer. The Committee granted these discretionary special cash bonus awards based on its review of the performance of these officers in
connection with the development of a strategic acquisition plan, the identification of a target company consistent with such strategic plan, and the
consummation of the acquisition of Social & Scientific Systems, Inc., including the arrangement of financing for the transaction.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

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

Exhibit Number  Exhibit Title or Description
   

10.1  Employment Offer Letter with Kevin Beverly dated October 18, 2019
10.2 Change in Control, Severance and Covenant Agreement with Kevin Beverly dated October 18, 2019
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

  DLH Holdings Corp.
   
  By: /s/ Kathryn M. JohnBull

  
  Name: Kathryn M. JohnBull
  Title:   Chief Financial Officer
 Date:   October 22, 2019  
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Exhibit 10.1

October 18, 2019
Mr. Kevin Beverly

Dear Kevin,

On behalf of DLH Holdings Corp. (the “Company”), I am pleased to provide you with this employment offer letter to continue
your position as President, Social & Scientific Systems, Inc., a wholly-owned subsidiary of the Company. Upon your execution of
this offer letter, you will be a member of the Company’s Executive Leadership Team (“ELT”) and a Section 16 Officer. Your role
reports directly to me, the Chief Executive Officer and you will perform such duties and functions as may be necessary or
appropriate consistent with your position as President of Social & Scientific Systems, Inc. (“SSS”), subject, however, to the
direction of the Chief Executive Officer.

Further, in your capacity as President of SSS, you will have, subject to the direction of the Chief Executive Officer of the Company,
full authority over the operations of this business, including vision and strategic planning, program execution, financial
performance, management and leadership development, and leveraging business development resources for strategically-aligned
company growth. Additionally, as a member of the ELT you will participate in periodic Board of Directors (the “Board”)
presentations, Annual shareholders meetings and other executive engagements. This will include evaluating acquisition candidates,
developing additional delivery capabilities and other high impact decisions.

You agree to devote your full business time and best efforts in the performance of your duties for the Company and its subsidiaries.
Your primary work location will be in SSS’s Silver Spring, Maryland offices. You understand that you will need to undertake
regular travel to our executive and operational offices, and such other occasional travel within or outside the United States. All such
travel shall be at the sole cost and expense of the Company and shall be in accordance with government Joint Travel Regulations
(JTR) and current Company policy, which will include reasonable lodging and food costs incurred by you while traveling.

Cash Compensation. The Company will pay you an initial salary at the rate of $275,000 per year, less applicable Federal, state,
local and elected withholdings, which will be paid in accordance with the Company’s normal payroll procedures. This salary will
be subject to adjustment pursuant to the Company’s employee compensation policies and directions from the Management
Resources & Compensation Committee of the Board (the “MRC Committee”). During your employment hereunder, the MRC
Committee will review your performance and consider adjustments to your compensation as part of its annual merit increase
process for the Company’s senior management team.



Bonus potential. In addition, you will be eligible to be considered for an incentive bonus for each fiscal year of the Company
beginning in fiscal year 2020. The bonus will be awarded based on objective or subjective criteria established by the MRC
Committee. Subject to the MRC Committee’s discretion, you will have an opportunity to earn a cash bonus of up to 50% of your
annual base salary. The bonus will be based on the Company’s completion of preset goals as will be set forth in an annual
management bonus opportunity plan, upon approval of the MRC Committee. Bonuses may also be subject to adjustment, and
include such additional conditions as may be specified by the MRC Committee.

Equity Compensation. Contemporaneously with the execution of this offer letter, you will be granted an option to purchase
250,000 shares of DLH Holdings Corp. Common Stock pursuant to the Company’s 2016 Omnibus Equity Incentive Plan (the
“Plan”) (the “Initial Options”). The exercise price of the Initial Options shall be equal to the fair market value of the Company’s
Common Stock on the grant date, as determined in accordance with the Plan. The Initial Options shall be subject to vesting
requirements, with 50,000 options vesting on the first anniversary of the grant date and the remainder vesting as follows: (i) 66,667
shares if the closing price of the Company’s Common Stock equals or exceeds $8.00 per share for ten consecutive trading days; (ii)
66,667 shares if the closing price of the Company’s Common Stock equals or exceeds $10.00 per share for ten consecutive trading
days; and (iii) 66,666 shares if the closing price of the Company’s Common Stock equals or exceeds $12.00 per share for ten
consecutive trading days.
The Initial Options will have a ten (10) year term from their date of grant in which they can be exercised (subject to your continued
service and the vesting provisions described above) and will be subject to the terms and conditions of the Plan and option
agreement(s) between you and the Company in the form approved by the MRC Committee.

In addition, you shall be eligible to receive equity or performance awards payable in shares, cash or other property pursuant to
long-term incentive compensation plans which may be adopted by the MRC Committee or the Board. Equity awards shall be
granted under the Plan or such other equity compensation plan as may be adopted by the Company in the discretion of the MRC
Committee or the Board. Subject to approval of the MRC Committee approval, option awards will also be subject to such time
and/or performance-based vesting conditions as approved by the MRC Committee. All option awards would have a per share
exercise price equal to the per-share fair market value of the Company’s Common Stock on the date of such grant, as determined by
the MRC Committee or the Board of Directors, and would be subject to your acceptance of a Stock Option Agreement which,
along with the Plan, would set out additional details of the grant. The actual grant date value of any such awards shall be
determined in the discretion of the MRC Committee or Board and any such awards shall include such vesting conditions and other
terms and conditions as determined by the MRC Committee or the Board.

Employee Benefit Program. Initially, you will continue to receive the benefits that were provided to you by SSS prior to its
acquisition by the Company. Upon the completion and implementation of the Company’s benefits integration effort in connection
with its acquisition of SSS, you will be eligible for all Executive Employee Benefits afforded full-time DLH employees, for which
details will be provided separately. A summary of such benefits are set forth below.



w Healthcare Plan – Medical, Dental, Vision
w Life Insurance – Company paid coverage of $75,000
w LTD – Company Paid
w Voluntary life insurance – Employee paid
w Paid Time Off (PTO) and Holidays – Paid vacation at the rate of five (5) weeks per annum.
w Eligible to participate in the company 401(k) plan.

Such benefits are subject to change, and may be supplemented, altered, or eliminated, in part or entirely. Any eligibility to
participate in such benefit plans, as well as the terms thereof, shall be as set forth in the governing documents for such plans, or if
there are no such governing documents, in the Company’s policies. Eligibility for the Healthcare Plan, Life Insurance and
Voluntary Life benefits are detailed in your benefits package. Also, it is corporate policy to review performance on an annual basis.
In addition, the Company shall maintain any you will be covered under the Company’s director and officer liability insurance
coverage.

Severance and Change in Control. As an executive of the Company, you will be eligible to receive severance and change of
control benefits under certain circumstances pursuant to the Change in Control, Severance and Covenant Agreement, to be
provided to you separately (the “Severance Agreement”). Accordingly, your potential severance and change of control benefits and
the terms and conditions thereof shall be set forth in the Severance Agreement. In addition, the Company specifically agrees that a
material change in the geographic location at which you must perform your services hereunder, such that the Company requires you
to be based (excluding travel responsibilities for the Company’s business) at any office more than fifty (50) miles from the current
location of the main office of SSS without your consent, will constitute “Good Reason” for purposes of the Severance Agreement.

Clawback. Notwithstanding any other provision herein to the contrary, you agree and acknowledge that any incentive-based
compensation, or any other compensation, paid or payable to you which is subject to recoupment or clawback under any applicable
law, government regulation, or stock exchange listing requirement, including without limitation, the Dodd-Frank Wall Street
Reform and Consumer Protection Act and such regulations as may be promulgated thereunder by the Securities and Exchange
Commission, will be subject to such deductions and clawback (recovery) as may be, but solely to the extent, required to be made
pursuant to applicable law, government regulation, stock exchange listing requirement or any policy of the Company mandated in
accordance with any such law, government regulation, or stock exchange listing requirement. This section shall survive the
termination of your employment for a period of three (3) years.

At-will Employment. Employment is for no specified period of time and “at-will”. That means you are free to resign at any time,
for any reason or for no reason. Similarly, the Company is free to conclude its employment relationship with you at any time, with
or without cause, and with or without notice.



Company Policies. As a Company employee, you will be expected to abide by Company rules and regulations. You will be
specifically required to sign an acknowledgement that you have read and understand the Company rules of conduct which will be
included in an Employee Handbook which the Company will distribute to you on your date of hire.

Contingencies. As a condition of employment, you will be required to sign a confidentiality
agreement (attached), as well as pass a background check and drug screening.

Entire Agreement; Amendments. This letter, together with the above-referenced confidentiality and severance agreements sets
forth the entire agreement between the parties and supersedes all prior agreements, letters and understandings between the parties,
whether oral or written prior to the date of this letter, except for the terms of employee stock option plans, restricted stock grants
and option certificates (unless otherwise expressly stated herein). No modification, amendment or waiver of the terms of this letter
shall be binding on the parties unless executed in writing by the parties to this letter. No waiver of any of the provisions of this
letter shall be deemed to or shall constitute a waiver of any other provisions hereof, nor shall such waiver constitute a continuing
waiver unless otherwise expressly provided. Any failure to insist upon strict compliance with any of the terms and conditions of
this letter shall not be deemed a waiver of any such terms or conditions and the waiver by either party of any breach or violation of
any provision of this letter shall not operate or be construed as a waiver of any subsequent breach.

Interpretation and Review. The parties agree that they have both had the opportunity to review and negotiate this offer letter, and
that any inconsistency or dispute related to the interpretation of any of the provisions of this offer letter shall not be construed
against either party. You have been advised and have had the opportunity to consult with an attorney or other advisor prior to
executing this letter. You understand, confirm and agree that counsel to the Company (Becker & Poliakoff, LLP) has not acted and
is not acting as counsel to you and that you have not relied upon any legal advice except as provided by your own counsel.

Governing Law. This letter has been negotiated and executed in the State of Georgia which shall govern its construction and
validity.

Execution. This letter may be executed in two or more counterparts, all of which when taken together shall be considered one and
the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party,
it being understood that both parties need not sign the same counterpart. In the event that any signature is delivered by facsimile
transmission or by e-mail delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of the party
executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile or “.pdf” signature
page was an original thereof.
To indicate your acceptance of the terms of this offer letter, please sign and date this letter in the space provided below and return it
to me. A duplicate original is enclosed for your records. We believe your contributions to DLH will be invaluable and we look
forward to continuing our work together.



Sincerely,

DLH Holdings Corp.
        
        
By: /s/ Zachary C. Parker
Name: Zachary C. Parker
Title: Chief Executive Officer and President

AGREED AND ACCEPTED:
        

        
By: /s/ Kevin Beverly
Kevin Beverly
         
Dated: October 18, 2019



Exhibit 10.2

CHANGE IN CONTROL, SEVERANCE AND COVENANT AGREEMENT

This Change in Control, Severance and Covenant Agreement (the “Agreement”) is made and entered into by and between Kevin Beverly
(“Employee”) and DLH Holdings Corp., a New Jersey corporation (the “Company”), effective as of October 18, 2019 (the “Effective Date”).

Recitals
 

WHEREAS, Employee is the President of the Company’s Social & Scientific Systems, Inc. subsidiary pursuant to an employment offer letter
executed on the date first set forth above (the “Offer Letter”), and in connection with the commencement of his employment with the Company, the Employee
entered into that certain Employee Invention Assignment and Confidentiality Agreement executed on the date first set forth above (the “Assignment and
Confidentiality Agreement”);

WHEREAS, the Management Resources and Compensation Committee (the “Committee”) of the Company’s Board of Directors (the “Board”)
believes that it is in the best interests of the Company and its stockholders (i) to assure that the Company will have the continued dedication and objectivity of
Employee, notwithstanding the possibility, threat, or occurrence of a Change in Control and (ii) to provide Employee with an incentive to continue
Employee’s employment prior to a Change in Control and to motivate Employee to maximize the value of the Company upon a Change in Control for the
benefit of its stockholders; and

WHEREAS, the Committee believes that it is in the best interests of the Company to provide Employee with certain severance benefits upon
Employee’s termination of employment under certain circumstances. These benefits will provide Employee with enhanced financial security and incentive
and encouragement to remain with the Company, notwithstanding the possibility of a Change in Control.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, and in consideration of your continuing employment
by the Company, the adequacy and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

Agreement

1. Term of Agreement. This Agreement will have an initial term of two years commencing on the Effective Date (the “Initial Term”). On the second
anniversary of the Effective Date and each anniversary thereafter, this Agreement will renew automatically for additional one (1) year terms (each an
“Additional Term”), unless either party provides the other party with written notice of non-renewal at least 60 days prior to the date of automatic renewal. If a
Change in Control occurs when there are fewer than 90 days remaining during the Initial Term or an Additional Term, the term of this Agreement will extend
automatically through the date that is 90 days following the effective date of the Change in Control. In the event that the Company elects not to renew this
Agreement for an Additional Term, such election will be treated as a termination of Employee’s employment without Cause, with applicability under Section
3(a) and Section 3(b), dependent on whether the Company’s election not to renew occurs during a Change in Control Period. Accordingly, Employee will be
eligible under such circumstances for severance benefits under either Section 3(a) or Section 3(b) of this Agreement, as the case may be. Certain capitalized
terms used in the Agreement are defined in Section 10 below.

2. At-Will Employment. The Company and Employee acknowledge that Employee’s employment is and will continue to be at-will, as defined under
applicable law. As an at-will employee, either the Company or the Employee may terminate the employment relationship at any time, with or without Cause.

3.  Severance Benefits.
 

 a. Termination without Cause or for Good Reason. If the Company terminates Employee’s employment with the Company without Cause
(excluding death or Disability) or if Employee resigns from such
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employment for Good Reason, and in each case such termination occurs outside of the Change in Control Period, then subject to Section 4, Employee will
receive the following:

  (i) Accrued Compensation. The Company will pay Employee all accrued but unpaid vacation, expense reimbursements, wages, unpaid bonuses and
incentive compensation earned and awarded prior to the date of termination, and other benefits due to Employee under any Company-provided plans,
policies, and arrangements (the “Accrued Compensation”). Accrued Compensation shall be paid within five (5) business days after the Termination Date (or
earlier, if required by applicable law).

  (ii)  Severance Payments. Employee will be paid continuing payments of severance pay at a rate equal to Employee’s base salary rate, as in effect
immediately before the Termination Date, for twelve months from the date of such termination of employment (the “Severance Period”), to be paid
periodically in accordance with the Company’s normal payroll policies. Severance payments during the Severance Period will not commence until the first
Company payroll following the Release Deadline (as defined below), or, if later, such time as required by Section 9(a). Except as required by Section 9(a),
any installment payments that would have been made to Employee during the 60-day period immediately following Employee’s separation from service but
for the preceding sentence will be paid to Employee on the first Company payroll following the Release Deadline and the remaining payments will be made
as provided in this Agreement.

  (iii)  Continuation Coverage. The Company will provide the Continuation Benefits, as defined below, for the period of time specified in the
definition of such term, as set forth in Section 10(e).

 b. Termination without Cause or for Good Reason in Connection with a Change in Control. If the Company terminates Employee’s employment
with the Company without Cause (excluding death or Disability) or if Employee resigns from such employment for Good Reason, and, in each case, such
termination occurs during the Change in Control Period, then subject to Section 4, Employee will receive the following:

  (i)  Accrued Compensation. The Company will pay Employee the Accrued Compensation within five (5) business days after the Termination Date
(or earlier, if required by applicable law).

  (ii)  Severance Payment. Employee will receive a lump-sum payment (less applicable withholding taxes) equal to 12 months of Employee’s annual
base salary as in effect immediately prior to Employee’s termination date. Payment of the severance payment pursuant this Section 3(b)(ii) shall be made
within 10 days of the Release Deadline or according to a payment schedule agreed upon by the Company and the Employee, or such later time as required by
Section 9(a).

  (iii)  Continuation Coverage. The Company will provide the Continuation Benefits, as defined below, for the period of time specified in the
definition of such term, as set forth in Section 10(e).

 c. Voluntary Resignation; Termination for Cause. If Employee’s employment with the Company terminates (i) voluntarily by Employee (other than
for Good Reason) or (ii) for Cause by the Company, then Employee will only receive the Accrued Compensation. Employee will not be entitled to receive
severance or other benefits except for those (if any) as may then be established under the Company’s then existing severance and benefits plans and practices
or pursuant to other written agreements with the Company.

 d.  Disability; Death. If the Company terminates Employee’s employment as a result of Employee’s Disability, or Employee’s employment
terminates due to Employee’s death, then Employee (or his or her estate) will be entitled to receive the Accrued Compensation and the Continuation Benefits
(for the period of time specified in Section 10(e)), but will not be entitled to receive any other severance or other benefits, except for those (if any) as may
then be established under the Company’s then existing written severance and benefits plans and practices or pursuant to other written agreements with the
Company.
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 e. Exclusive Remedy. In the event of a termination of Employee’s employment as set forth in Section 3(a) or (b) of this Agreement, the provisions of
Section 3 are intended to be and are exclusive and in lieu of any other rights or remedies to which Employee or the Company otherwise may be entitled,
whether at law, tort or contract, in equity, or under this Agreement (other than the payment of accrued but unpaid wages, as required by law, and any
unreimbursed reimbursable expenses). Employee will be entitled to no benefits, compensation or other payments or rights upon a termination of employment
other than those benefits expressly set forth in Section 3 of this Agreement.

f. Equity Awards. In the event of a termination of Employee’s employment with the Company:

  (i)      pursuant to Section 3(a), Section 3(b), or a voluntary termination by Employee without Good Reason, Equity Awards held by Employee as
of the date hereof or subsequently granted to Employee, solely to the extent vested as of the Termination Date, shall remain exercisable in accordance with the
Plan (as defined below), but in no event after the expiration of the exercise period specified in such Equity Award(s) (it being agreed and acknowledged that
unvested options shall be void immediately upon the Termination Date);

  (ii)  due to the Employee’s death, or Disability, the Employee’s (or his estate’s or legal representative’s) right to purchase shares of Common
Stock of the Company pursuant to any Equity Awards held by Employee as of the date hereof or subsequently granted to Employee, solely to the extent
vested as of the Termination Date, shall remain exercisable in accordance with the Plan, but in no event after the expiration of the exercise period specified in
such Equity Award(s) (it being agreed and acknowledged that unvested options shall be void immediately upon the Termination Date); and

  (iii)  for Cause, Equity Awards that have not been exercised as of the Termination Date shall terminate immediately and be null and void.

 g.  The Employee shall not be required to mitigate the amount of any payment provided for in this Agreement by seeking other employment or
otherwise and no such payment shall be offset or reduced by the amount of any compensation or benefits provided to the Employee in any subsequent
employment, except with respect to Continuation Benefits.

 4. Conditions to Receipt of Severance. The receipt of any severance payments or benefits (other than the Accrued Compensation) pursuant to this Agreement
is subject to the occurrence of all of the following subparagraphs:

  a. Employee signing and not revoking the Company’s customary separation and release of claims agreement (the “Release”), which must become effective
and irrevocable no later than the 60th day following Employee’s termination of employment (the “Release Deadline”). If the Release does not become
effective and irrevocable by the Release Deadline, Employee will forfeit any right to severance payments or benefits under this Agreement. In no event will
severance payments or benefits be paid or provided until the Release actually becomes effective and irrevocable.

  b. Employee’s resignation from all positions with the Company and its subsidiaries, including service on the board of directors thereof.

  c. Employee’s receipt of any payments or benefits under Section 3 (other than the Accrued Compensation) will be subject to Employee continuing to comply
with (x) the Release, (y) the terms of Sections 6 and 7 of this Agreement and (z) the terms of any other agreement entered into hereafter between the
Employee and Company providing for confidentiality protection of the Company’s Proprietary Information, assignment of work product and covenants
against competing with the Company, as the Release, this Agreement or such other agreement may be amended from time to time.
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         5. Limitations on Payments.  In the event that the severance and other benefits provided for in this Agreement, either alone or together with other
payments which the Employee has the right to receive from the Company, would constitute an “excess parachute payment” as defined in Section 280G of the
Code, the aggregate of such credits or payments under this Agreement and other agreements shall be reduced to the largest amount as will result in no portion
of such aggregate payments being subject to the excise tax imposed by Section 4999 of the Code. The priority of the reduction of excess parachute payments
shall be in the discretion of the Employee. The Company shall give notice to the Employee as soon as practicable after its determination that Change in
Control payments and benefits are subject to the excise tax, but no later than ten (10) days in advance of the due date of such Change in Control payments and
benefits, specifying the proposed date of payment and the Change in Control benefits and payments subject to the excise tax. Employee shall exercise his
option under this Section 5 by written notice to the Company within five (5) days in advance of the due date of the Change in Control payments and benefits
specifying the priority of reduction of the excess parachute payments.

6. Confidentiality, Intellectual Property Rights and Restrictive Covenants. Employee agrees that the Assignment and Confidentiality Agreement, and
the parties’ rights, remedies and obligations thereunder, shall remain in full force and effect in accordance with its terms, as if set forth in full herein and
Employee shall abide by the provisions thereof.

7. Equitable Relief. Employee hereby acknowledges that the covenants and agreements set forth in the Assignment and Confidentiality Agreement
are reasonable and valid in all respects and that the Company is entering into this Agreement, inter alia, on such acknowledgement. If Employee breaches, or
threatens to commit a breach, of the Assignment and Confidentiality Agreement, the Company shall have the following rights and remedies, each of which
rights and remedies shall be independent of the other and severally enforceable, and all of which shall be in addition to, and not in lieu of, any other rights and
remedies available to the Company pursuant to the Assignment and Confidentiality Agreement, or under law or in equity: the right and remedy to have the
Assignment and Confidentiality Agreement specifically enforced by any court having equity jurisdiction, it being acknowledged and agreed that any such
breach or threatened breach will cause irreparable injury to the Company and that money damages will not provide an adequate remedy to the Company; and
the right and remedy to require Employee to account for and pay over to the Company such damages as are recoverable at law as the result of any transactions
constituting a breach of the Assignment and Confidentiality Agreement. The parties intend to and hereby confer jurisdiction to enforce the Assignment and
Confidentiality Agreement upon the courts of any jurisdiction within the relevant geographical scope contemplated by such agreement. If the courts of any
one or more such jurisdictions hold the Assignment and Confidentiality Agreement wholly unenforceable by reason of the breadth of such scope or otherwise,
it is the intention of the parties that such determination not bar or in any way affect the Company’s right to the relief provided above in the courts of any other
jurisdiction within the geographical scope of the Assignment and Confidentiality Agreement, as to breaches of such agreement in such other jurisdictions, as
they relate to each jurisdiction being, for this purpose, severable into diverse and independent covenants.

8. Reserved.

9. Section 409A of the Code.
 
 a.  To the extent applicable, it is intended that any amounts payable under this Agreement shall either be exempt from Section 409A of the Code or

shall comply with Section 409A (including Treasury regulations and other published guidance related thereto) so as not to subject Employee to payment of
any additional tax, penalty or interest imposed under Section 409A of the Code. The provisions of this Agreement shall be construed and interpreted to the
maximum extent permitted to avoid the imputation of any such additional tax, penalty or interest under Section 409A of the Code yet preserve (to the nearest
extent reasonably possible) the intended benefit payable to Employee. Notwithstanding the foregoing, the Company makes no representations regarding the
tax treatment of any payments hereunder, and the Employee shall be responsible for any and all applicable taxes, other than the Company’s share of
employment taxes on the severance payments provided by the
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Agreement. Employee acknowledges that Employee has been advised to obtain independent legal, tax or other counsel in connection with Section 409A of
the Code.

 
 b. Notwithstanding any provisions of this Agreement to the contrary, if Employee is a “specified employee” (within the meaning of Section 409A of

the Code and the regulations adopted thereunder) at the time of Employee’s separation from service and if any portion of the payments or benefits to be
received by Employee upon separation from service would be considered deferred compensation under Section 409A of the Code and the regulations adopted
thereunder (“Nonqualified Deferred Compensation”), amounts that would otherwise be payable pursuant to this Agreement during the six-month period
immediately following Employee’s separation from service that constitute Nonqualified Deferred Compensation and benefits that would otherwise be
provided pursuant to this Agreement during the six-month period immediately following Employee’s separation from service that constitute Nonqualified
Deferred Compensation will instead be paid or made available on the earlier of (i) the first business day of the seventh month following the date of
Employee’s separation from service and (ii) Employee’s death. Notwithstanding anything in this Agreement to the contrary, distributions upon termination of
Employee’s employment shall be interpreted to mean Employee’s “separation from service” with the Company (as determined in accordance with Section
409A of the Code and the regulations adopted thereunder).  Each payment under this Agreement shall be regarded as a “separate payment” and not of a series
of payments for purposes of Section 409A of the Code.

  c.  Except as otherwise specifically provided in this Agreement, if any reimbursement to which the Employee is entitled under this Agreement would
constitute deferred compensation subject to Section 409A of the Code, the following additional rules shall apply: (i) the reimbursable expense must have been
incurred, except as otherwise expressly provided in this Agreement, during the term of this Agreement; (ii) the amount of expenses eligible for reimbursement
during any taxable year will not affect the amount of expenses eligible for reimbursement in any other taxable year; (iii) the reimbursement shall be made as
soon as practicable after Employee’s submission of such expenses in accordance with the Company’s policy, but in no event later than the last day of
Employee’s taxable year following the taxable year in which the expense was incurred; and (iv) the Employee’s entitlement to reimbursement shall not be
subject to liquidation or exchange for another benefit.

10. Definition of Terms. The following terms referred to in this Agreement will have the following meanings:

a. Cause. “Cause” means any of the following: (i) an act of dishonesty made by Employee in connection with Employee’s
responsibilities as an employee; (ii) Employee’s conviction of, or plea of nolo contendere to, a felony or any crime involving fraud, embezzlement or a similar
crime; (iii) conduct by Employee amounting to fraud, gross negligence, willful misconduct or recurring insubordination; (iv) Employee’s willful disobedience
of a material and lawful instruction of the Chief Executive Officer or the Board of Directors of the Company, including Employee’s continued failure to
perform his employment duties, or Employee’s willful breach of any material obligations under any written agreement or covenant with the Company; or (v)
excessive absences from work by Employee, other than for illness or Disability. Notwithstanding the foregoing, however, that the Company shall not have the
right to terminate the employment of Employee pursuant to the foregoing clauses (i), (iii), (iv), and (v) above unless written notice specifying such breach
shall have been given to the Employee and, in the case of breach which is capable of being cured, the Employee shall have failed to cure such breach within
thirty (30) days after his receipt of such notice.

b. Change in Control. “Change in Control” means the occurrence of any of the following events:
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i. An acquisition (other than directly from the Company) of any voting securities of the Company (the “Voting Securities”) by any
“Person” (as the term person is used for purposes of Section 13(d) or 14(d) of the Securities Exchange Act of 1934, as amended (the “1934 Act”))
immediately after which such Person has “Beneficial Ownership” (within the meaning of Rule 13d-3 promulgated under the 1934 Act) of twenty percent
(20%) or more of the combined voting power of the Company’s then outstanding Voting Securities (49% if such Person is Wynnefield Capital Inc. and its
affiliates); provided, however, that in determining whether a Change in Control has occurred, Voting Securities which are acquired in a “Non-Control
Acquisition” (as defined below) shall not constitute an acquisition which would cause a Change in Control. A “Non-Control Acquisition” shall mean an
acquisition by (1) an employee benefit plan (or a trust forming a part thereof) maintained by (x) the Company or (y) any corporation or other Person of which
a majority of its voting power or its equity securities or equity interest is owned directly or indirectly by the Company (a “Subsidiary”), or (2) the Company or
any Subsidiary. Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because a Person (the “Subject Person”) gained
Beneficial Ownership of more than the permitted amount of the outstanding Voting Securities as a result of the acquisition of Voting Securities by the
Company which, by reducing the number of Voting Securities outstanding, increases the proportional number of shares Beneficially Owned by the Subject
Person, provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the acquisition of Voting Securities by the
Company, and after such share acquisition by the Company, the Subject Person becomes the Beneficial Owner of any additional Voting Securities which
increases the percentage of the then outstanding Voting Securities Beneficially Owned by the Subject Person, then a Change in Control shall occur.

ii. The individuals who, as of the date this Agreement is approved by the Board, are members of the Board (the “Incumbent Board”),
cease for any reason to constitute at least two-thirds of the Board; provided, however, that if the election, or nomination for election by the Company’s
stockholders, of any new director was approved by a vote of at least two-thirds of the Incumbent Board, such new director shall, for purposes of this
Agreement, be considered and defined as a member of the Incumbent Board; and provided, further, that no individual shall be considered a member of the
Incumbent Board if such individual initially assumed office as a result of either an actual “Election Contest” (as described in Rule 14a-11 promulgated under
the 1934 Act) or other solicitation of proxies or consents by or on behalf of a Person other than the Board (a “Proxy Contest”); or

iii. Approval by the Company’s stockholders of either: (A) a merger, consolidation or reorganization involving the Company, unless:
(1) the stockholders of the Company, immediately before such merger, consolidation or reorganization, own, directly or indirectly immediately following such
merger, consolidation or reorganization, at least sixty percent (60%) of the combined voting power of the outstanding voting securities of the corporation
resulting from such merger or consolidation or reorganization (the “Surviving Corporation”) in substantially the same proportion as their ownership of the
Voting Securities immediately before such merger, consolidation or reorganization, (2) the individuals who were members of the Incumbent Board
immediately prior to the execution of the agreement providing for such merger, consolidation or reorganization constitute at least two-thirds of the members
of the board of directors of the Surviving Corporation, and (3) no Person (other than the Company, any Subsidiary, any employee benefit plan (or any trust
forming a part thereof) maintained by the Company, the Surviving Corporation or any Subsidiary) becomes Beneficial Owner of twenty percent (20%) or
more of the combined voting power of the Surviving Corporation’s then outstanding voting securities as a result of such merger (49% if such Person is
Wynnefield Capital Inc. and its affiliates), consolidation or reorganization, a transaction described in clauses (1) through (3) shall herein be referred to as a
“Non-Control Transaction”; or (B) an agreement for the sale or other disposition of all or substantially all of the assets of the Company, to any Person, other
than a transfer to a Subsidiary, in one transaction or a series of related transactions; or (C) the Company’s stockholders approve any plan or proposal for the
liquidation or dissolution of the Company.

iv. Notwithstanding anything herein to the contrary, if the Employee’s employment is terminated prior to a Change in Control and the
Employee reasonably demonstrates that such termination (i) was at the request of a third party who has indicated an intention or taken steps reasonably
calculated to effect a Change in Control (a “Third Party”) or (ii) otherwise occurred in connection with, or in anticipation of, a Change in Control, then for all
purposes of this Agreement, the date of a Change in Control with respect to the Employee shall mean the date immediately prior to the date of such
termination of the Employee’s employment.

c. Change in Control Period. “Change in Control Period” means the period beginning ninety (90) days prior to, and ending ninety
(90) days following, a Change in Control.

d.         Code. “Code” means the Internal Revenue Code of 1986, as amended.

{N0235415 } 6



e. Continuation Benefits. “Continuation Benefits” shall be the continuation of the benefits, as detailed in the Offer Letter, for the
period commencing on the Termination Date and terminating 12 months thereafter, or such other period as specifically stated herein (the “Continuation
Period”) at the Company’s expense on behalf of the Employee and his dependents; and the level and availability of benefits provided during the Continuation
Period shall at all times be subject to the post-employment conversion or portability provisions of the benefit plans. The Company’s obligation hereunder with
respect to the foregoing benefits shall also be limited to the extent that if the Employee is eligible to obtain any such benefits pursuant to a subsequent
employer’s benefit plans, the Company may reduce the coverage of any benefits it is required to provide the Employee hereunder as long as the aggregate
coverage and benefits of the combined benefit plans is no less favorable to the Employee than the coverage and benefits required to be provided hereunder.
This definition of Continuation Benefits shall not be interpreted so as to limit any benefits to which the Employee, his dependents or beneficiaries may be
entitled under any of the Company’s employee benefit plans, programs or practices following the Employee’s termination of employment, including, without
limitation, retiree medical and life insurance benefits.

f. Disability. “Disability” shall mean a physical or mental infirmity which impairs the Employee’s ability to substantially perform his
duties with the Company for a period of ninety (90) consecutive days and the Employee has not returned to his full-time employment prior to the Termination
Date as stated in the “Notice of Termination” (as defined below).

g. Equity Awards. “Equity Awards” means Employee’s outstanding stock options, stock appreciation rights, restricted stock, restricted
stock units, performance shares, performance stock units and any other Company equity compensation awards.

h. Good Reason. “Good Reason” means Employee’s voluntary termination, within 30 days following the expiration of any Company
cure period (discussed below) following the occurrence of one or more of the following, without Employee’s consent: (a) a material breach of any provision
of this Agreement by the Company; (b) failure by the Company to pay when due any compensation to the Employee; (c) a reduction in the Employee’s base
salary (as set forth in the Offer Letter); (d)(i) failure by the Company to maintain the Employee in the position referred to in the Offer Letter or (ii) assignment
to the Employee of any duties materially inconsistent with the Employee’s positions, authority, duties, responsibilities, powers, functions, reporting
relationship or title or any other action by the Company that results in a material diminution of such positions, authority, duties, responsibilities, powers,
functions, reporting relationship or title, as contemplated by the Offer Letter; excluding in either case of clause (i) or (ii) of this Section 10(h)(d), a reduction
or change following an internal corporate restructuring or Change in Control due to the Company being part of a larger entity, and in either case where
Employee assumes similar functional duties; or (e) a Change in Control, where the successor to the Company does not assume this Agreement, but provided
that the event on which the Change of Control is predicated occurs within 90 days of the service of the Notice of Termination by the Employee; and provided
further, however, that the Employee agrees not to terminate his employment for Good Reason pursuant to clauses (a) through (e) unless (i) the Employee has
given the Company at least 30 days’ prior written notice of his intent to terminate his employment for Good Reason, which notice shall specify the facts and
circumstances constituting Good Reason; and (ii) the Company has not remedied such facts and circumstances constituting Good Reason to the reasonable
and good faith satisfaction of the Employee within the cure period after receipt of such notice.

i. Notice of Termination. A “Notice of Termination” shall mean a written notice from the Company or Employee of termination of
the Employee’s employment which indicates the provision in this Agreement relied upon, if any and which sets forth in reasonable detail the facts and
circumstances claimed to provide a basis for termination of the Employee’s employment under the provision so indicated. A Notice of Termination served by
the Company shall specify the effective date of termination.

j. Plan. The “Plan” means the Company’s 2016 Omnibus Equity Incentive Plan, as amended, or another plan, approved by the Board
and adopted by the shareholders of the Company, pursuant to which employees of the Company may acquire equity securities of the Company.
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k. Termination Date. “Termination Date” shall mean the date specified in the Notice of Termination which (a) in the case of the
Employee’s death, shall be his date of death; (b) in the case of Disability, the Employee shall not have returned to the full-time performance of his duties
within 30 days from the date such Notice of Termination is given; (c) in the case of a termination by the Company (other than a termination for Cause), shall
not be less than 30 days from the date such Notice of Termination is given; and (d) in the case of a termination by Employee, shall not be less than 15 nor
more than 30 days from the date such Notice of Termination is given (provided, however, if Employee seeks to terminate employment for Good Reason, then
such notice must be at least 30 days from the date the Notice of Termination is given to the Company, and provided further that the Company has not
remedied such facts and circumstances constituting Good Reason to the reasonable and good faith satisfaction of the Employee).

 11. Successors.

 a. The Company’s Successors. Any successor to the Company (whether direct or indirect and whether by purchase, merger, consolidation,
liquidation or otherwise) to all or substantially all of the Company’s business and/or assets will assume the obligations under this Agreement and agree
expressly to perform the obligations under this Agreement in the same manner and to the same extent as the Company would be required to perform such
obligations in the absence of a succession. For all purposes under this Agreement, the term “Company” will include any successor to the Company’s business
and/or assets or which becomes bound by the terms of this Agreement by operation of law.

 b. Employee’s Successors. The terms of this Agreement and all rights of Employee hereunder will inure to the benefit of, and be enforceable by,
Employee’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.

 12. Notice.

  a. General. Notices and all other communications contemplated by this Agreement will be in writing and will be deemed to have been duly given when sent
electronically or personally delivered when mailed by U.S. registered or certified mail, return receipt requested and postage prepaid or when delivered by a
nationally-recognized private courier service that has tracking capability. In the case of Employee, notices will be sent to the e-mail address or addressed to
Employee at the home address, in either case which Employee most recently communicated to the Company in writing. In the case of the Company,
electronic notices will be sent to the e-mail addresses of the Chief Executive Officer and mailed notices will be addressed to its corporate headquarters, and
all notices will be directed to the attention of its Chief Executive Officer.

 b. Notice of Termination. Any termination of Employee’s employment will be communicated by delivery of a Notice of Termination to the other
party in accordance with Section 12(a) of this Agreement. Such notice will indicate the specific termination provision in this Agreement relied upon, will set
forth in reasonable detail the facts and circumstances claimed to provide a basis for termination under the provision so indicated, and will specify the
termination date in accordance with Section 10(k).

13. Resignation. Upon the termination of Employee’s employment for any reason, Employee will be deemed to have resigned from all officer and/or
director positions held at the Company and its affiliates voluntarily, without any further required action by Employee, as of the end of Employee’s
employment and Employee, at the Board’s request, will execute any documents reasonably necessary to reflect Employee’s resignation.

14. Arbitration. Any controversy, dispute or claim arising out of or relating to this Agreement or breach thereof, with the sole exception of any claim,
breach, or violation arising the Assignment and Confidentiality
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Agreement, shall be shall first be settled through good faith negotiation. If the dispute cannot be settled through negotiation, the parties agree to attempt in
good faith to settle the dispute by mediation administered by JAMS. If the parties are unsuccessful at resolving the dispute through mediation, the parties
agree to final and binding arbitration before a single arbitrator in the State of Georgia in accordance with the Rules of the American Arbitration Association.
The arbitrator shall be selected by the Association and shall be an attorney-at-law experienced in the field of corporate law. Any judgment upon any
arbitration award may be entered in any court, federal or state, having competent jurisdiction of the parties.

15. Miscellaneous Provisions.
 a. Amendments and Waiver. No provision of this Agreement will be amended, modified, waived or discharged unless the amendment, modification,

waiver or discharge is agreed to in writing and signed by Employee and by an authorized officer of the Company (other than Employee). No waiver by either
party of any breach of, or of compliance with, any condition or provision of this Agreement by the other party will be considered a waiver of any other
condition or provision or of the same condition or provision at another time. Any failure to insist upon strict compliance with any of the terms and conditions
of this Agreement shall not be deemed a waiver of any such terms or conditions.

 b. Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this Agreement.

 c.  Entire Agreement. This Agreement, together with the Assignment and Confidentiality Agreement and Offer Letter, constitutes the entire
agreement of the parties hereto and supersedes in their entirety all prior representations, understandings, undertakings or agreements (whether oral or written
and whether expressed or implied) of the parties with respect to the subject matter hereof, including, but not limited to, any prior severance agreement and/or
any accelerated vesting terms set forth in an individual equity award agreement. Notwithstanding the foregoing, however, nothing herein shall be interpreted
to supersede or otherwise reduce or limit the (i) specific compensation arrangements (including the bonus and equity award) and (ii) eligibility for benefits, in
each case as set forth in the Offer Letter.

  d. Choice of Law. The validity, interpretation, construction and performance of this Agreement will be governed by the laws of the State of Georgia (with the
exception of its conflict of laws provisions).

  e.  Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or enforceability of any other
provision hereof, which will remain in full force and effect. If any provision is held invalid or unenforceable with respect to particular circumstances, it shall
remain in full force and effect in all other circumstances.

  f.  Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable income, employment and other taxes.

  g. Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and the same
agreement and shall become effective when counterparts have been signed by each party and delivered to the other party, it being understood that both parties
need not sign the same counterpart. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file,
such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect
as if such facsimile or “.pdf” signature page was an original thereof.

 h. Interpretation and Independent Representation. The parties agree that they have both had the opportunity to review and negotiate this Agreement,
and that any inconsistency or dispute related to the
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interpretation of any of the provisions of this Agreement shall not be construed against either party. The headings used in this Agreement are for convenience
only and are not to be considered in construing or interpreting this Agreement. The Employee has been advised and had the opportunity to consult with an
attorney or other advisor prior to executing this agreement. The Employee understands, confirms and agrees that counsel to the Company (Becker & Poliakoff
LLP) has not acted and is not acting as counsel to the Employee and that Employee has not relied upon any legal advice except as provided by its own
counsel.

Remainder of page intentionally left blank; signature page follows.
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly authorized officer, as of the
Effective Date.
DLH Holdings Corp.

By:  /s/ Zachary C. Parker
 Zachary C. Parker
 Chief Executive Officer and President

Employee

By:  /s/ Kevin Beverly
 Kevin Beverly
 

[signature page of the Change in Control, Severance and Covenant Agreement]
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