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CHECK THE APPROPRIATE BOX BELOW IF THE FORM 8-K FILING IS INTENDED TO SIMULTANEOUSLY SATISFY THE FILING
OBLIGATION OF THE REGISTRANT UNDER ANY OF THE FOLLOWING PROVISIONS:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On May 3, 2013, DLH Holdings Corp. (the “Company”) received a staff deficiency letter from The Nasdaq Stock Market (“Nasdaq”)
notifying the Company that for the past 30 consecutive business days, the closing bid price per share of its common stock was below the
$1.00 minimum bid price requirement for continued listing on The Nasdaq Capital Market, as required by Nasdaq Listing Rule 5550(a)
(2) (the “Listing Rule”). As a result, the Company was notified by Nasdaq that it is not in compliance with the Listing Rule. Nasdaq has
provided the Company with 180 calendar days, or until October 30, 2013, to regain compliance. This notification has no immediate effect
on the Company’s listing on the Nasdaq Capital Market or on the trading of the Company’s common stock.

To regain compliance with the Listing Rule, the closing bid price of the Company’s common stock must meet or exceed $1.00 per share for
a minimum of ten consecutive business days during the 180 day grace period. If the Company’s common stock does not regain compliance
with the Listing Rule during this grace period, it will be eligible for an additional grace period of 180 calendar days provided that the
Company satisfies Nasdaq’s initial listing standards for listing on The Nasdaq Capital Market, other than the minimum bid price
requirement, and provides written notice to Nasdaq of its intention to cure the delinquency during the second grace period. If the Company
does not regain compliance during the initial grace period and is not eligible for an additional grace period, Nasdaq will provide written
notice that the Company’s common stock is subject to delisting from The Nasdaq Capital Market. In that event, the Company may appeal
such determination to a hearings panel. There can be no guarantee that the Company will be able to regain compliance with the Listing
Rule.
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