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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.

In December 2013, the Board of Directors of DLH Holdings Corp. (the “Company™) adopted, subject to stockholder approval, amendments to its 2006 Long
Term Incentive Plan (the “2006 Plan”) to increase the number of authorized shares of common stock available for issuance under that plan by 1,000,000
shares and to amend and restate the performance goals thereunder for the purpose of Section 162(m) of the Internal Revenue Code (the “Proposal”). On
February 13, 2014, the Proposal was approved by shareholders at the Company’s Annual Meeting of Shareholders. The foregoing summary description of the
2006 Plan, as amended, is qualified in its entirety by reference to the actual terms of the 2006 Plan, which was attached as Annex A of the Company’s 2014
Proxy Statement (the “Proxy Statement”), as filed with the Securities and Exchange Commission on January 3, 2014. For additional information regarding the
Proposal, shareholders are encouraged to refer to Proposal 3 of the Proxy Statement.

Item 5.07 Submission of Matters to a Vote of Security Holders

DLH Holdings Corp. held its Annual Meeting of Shareholders on February 13, 2014 in New York, New York. The results of the matters voted on by the
shareholders are set forth below. Only shareholders of record as of the close of business on December 20, 2013 were entitled to vote at the Annual Meeting.
As of the record date, 9,602,773 shares of common stock of the Company were outstanding and entitled to vote at the Annual Meeting. At the Annual
Meeting, 8,529,315 shares of common stock of the Company were represented, in person or by proxy, constituting a quorum.

Proposal 1 - Election of Class III Directors

The shareholders voted to elect the following Class III directors by the votes indicated to serve for a term of three years or until their successors are duly
qualified and elected:

Nominee For Withheld Broker Non-Votes
Martin J. Delaney 5,544,558 310,751 2,674,006
Zachary C. Parker 5,822,015 33,294 2,674,006

Proposal 2 - Advisory Vote on the Compensation of the Company’s Named Executive Officers

The shareholders approved, on an advisory basis, the compensation paid to the company’s named executive officers, as disclosed pursuant to Item 402 of
Regulation S-K and contained in the Company’s definitive proxy statement, by the following votes:

For Against Abstain Broker Non-Votes
5,687,569 167,432 308 2,674,006

Proposal 3 - Amendment of the Company’s 2006 Long-Term Incentive Plan

The shareholders voted to approve the amendments to the Company’s 2006 Long-Term Incentive Plan, by the following votes:

For Against Abstain Broker Non-Votes
5,595,740 258,181 1,388 2,674,006




Proposal 4 - Ratification of Selection of Independent Registered Public Accounting Firm

The shareholders voted to ratify the appointment of Withum, Smith + Brown, P.C. as the Company’s independent registered public accounting firm for the
fiscal year ending September 30, 2014, by the following votes:

For Against Abstain
8,491,120 30,838 7,357
Item 9.01 Financial Statements and Exhibits
(d) The following exhibit is attached to this Current Report on Form 8-K:
Exhibit
Number Exhibit Title or Description
101 2006 Long Term Incentive Plan, as amended (incorporated by reference to Annex A to the Company’s Proxy Statement

dated January 3, 2014).
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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/ Zachary C. Parker

Name: Zachary C. Parker

Title: Chief Executive Officer
Date: February 18, 2014
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