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As filed with the Securities and Exchange Commission on September 22, 2020
Commission File No. 333-240153

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 1
to
FORM S-3

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

MASTECH DIGITAL, INC.

(Exact name of registrant as specified in its charter)

Pennsylvania 26-2753540
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)

1305 Cherrington Parkway, Building 210, Suite 400
Moon Township, Pennsylvania 15108
(412) 787-2100

(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

John J. Cronin, Jr.
Chief Financial Officer and Corporate Secretary
Mastech Digital, Inc.
1305 Cherrington Parkway
Building 210, Suite 400,
Moon Township, Pennsylvania 15108
(412) 787-2100

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:

James J. Barnes, Esq.
Blank Rome LLP
501 Grant Street, Suite 850
Pittsburgh, PA 15219
(412) 932-2800

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box. [

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [J

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. [
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. [l

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act:

99 ¢

Large accelerated filer O Accelerated filer O
Non-accelerated filer a Smaller reporting company
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to be Registered Registered per Unit Offering Price Registration Fee(1)
Primary Offering
Common Stock, $.01 par value per share 2) 3) 3) —
Preferred Stock, no par value per share ) 3) 3) —
Debt Securities (2) 3) 3) —
Warrants 2) 3) 3) —
Units 2) 3) 3) —
Subscription Rights 2) 3) 3) —
Total Primary Offering (2) $35,000,000 $4,543.00
Secondary Offering
Common Stock, $.01 par value per share 1,675,000(4) $21.28(5) $35,644,000 $4,626.59
Total Registration Fee $9,169.59(6)

(1) Calculated pursuant to Rule 457(0) under the Securities Act of 1933, as amended (the “Securities Act”).

(2) There are being registered hereunder such indeterminate number of securities or aggregate principal amount, as applicable, of each class of the
securities identified above. Any or all of such securities may be offered from time to time by the registrant, separately or together with other
securities registered under this registration statement, at prices subsequently determined by the registrant, but with a maximum aggregate offering
price that will not exceed $35,000,000. Pursuant to Rule 416 under the Securities Act, there are also being registered an indeterminate number of
shares of common stock and preferred stock and indeterminate principal amount of debt securities that may be issued upon conversion of, or in
exchange for, securities registered hereunder or upon exercise of warrants registered hereunder or as a result of stock splits, stock dividends or
similar transactions, as the case may be.

(3) The proposed maximum aggregate offering price per class of security will be determined from time to time by the registrant in connection with the
issuance by the registrant of the securities registered hereunder and is not specified as to each class of security pursuant to General Instruction
IL.D. of Form S-3 under the Securities Act.

(4) Pursuant to Rule 416 under the Securities Act, this registration statement also covers an indeterminate number of shares of common stock as may
be issuable with respect to the shares being registered hereunder as a result of stock splits, stock dividends or similar transactions.

(5) Calculated pursuant to Rule 457(c) under the Securities Act based upon the average of the high and low prices of the shares of common stock, as
reported by the NYSE American on July 23, 2020, which date is a date within five business days of the initial filing of this registration statement.

(6) Previously paid.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

This Pre-Effective Amendment No. 1 to the Registration Statement on Form S-3 (File No. 333-240153) (the “Registration Statement”) of Mastech
Digital, Inc. (the “Company”) is being filed solely to revise footnotes 2 and 6 of the Selling Shareholders table set forth on page 29 in the initial filing of
the Registration Statement and to add the following disclosures not included in the initial filing of the Registration Statement: (1) a description of the
amended and restated registration rights agreement the Company entered into on September 17, 2020 with Ashok Trivedi, Sunil Wadhwani and certain
of their respective affiliates (the “Amended and Restated Registration Rights Agreement”); and (2) the incorporation by reference of the Amended and
Restated Registration Rights Agreement, the Company’s current report on Form 8-K filed on September 22, 2020 and the Company’s quarterly reports
on Form 10-Q for the quarter ended March 31, 2020 and June 30, 2020.
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The information in this prospectus is not complete and may be changed. Neither we nor the selling shareholders may sell these securities until
the registration statement filed with the Securities and Exchange Commission is 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 September 22, 2020
PROSPECTUS

MASTECH DIGITAL, INC.
$35,000,000

Common Stock
Preferred Stock
Debt Securities
Warrants
Units
Subscription Rights
Offered by the Company
and
1,675,000 Shares of
Common Stock
Offered by Selling Shareholders

From time to time, we may offer and sell up to an aggregate amount of $35,000,000 of any combination of the securities described in this prospectus in
one or more offerings. We may also offer securities as may be issuable upon conversion, redemption, repurchase, exchange or exercise of any securities
registered hereunder. In addition, the selling shareholders identified in this prospectus may offer and sell up to an aggregate of 1,675,000 shares of our common
stock from time to time on the terms described in this prospectus or in an applicable prospectus supplement. We will not receive any of the proceeds from the
sale of the shares offered by the selling shareholders. To the extent that any selling shareholder resells any securities, the selling shareholder may be required to
provide you with this prospectus and a prospectus supplement identifying and containing specific information about the selling shareholder and the terms of the
securities being offered. We and the selling shareholders may sell the securities to or through underwriters and also to other purchasers or through agents. The
names of any underwriters or agents, and any fees, discounts or other compensation payable to them will be set forth in the applicable prospectus supplement
accompanying this prospectus.

We will provide the specific terms of these offerings in one or more supplements to this prospectus. We may also authorize one or more free writing
prospectuses to be provided to you in connection with these offerings. The prospectus supplement and any related free writing prospectus may also update or
change information contained in this prospectus. You should carefully read this prospectus, the applicable prospectus supplement and any related free writing
prospectus, as well as any documents incorporated by reference, before buying any of the securities being offered. This prospectus may not be used to
consummate a sale of securities unless it is accompanied by the applicable prospectus supplement.

Our common stock is listed on the NYSE American under the symbol “MHH”. On September 16, 2020, the last reported sale price of our common stock
on the NYSE American was $18.65 per share.

Investing in our securities involves significant risks. You should review carefully the risks and uncertainties described
under the heading “Risk Factors” contained in this prospectus beginning on page 7 and in any applicable prospectus
supplement and free writing prospectuses we have authorized for use in connection with a specific offering, and under
similar headings in the other documents that are incorporated by reference into this prospectus or any prospectus
supplement or free writing prospectuses.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2020.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”) using a “shelf”
registration process. Under this shelf registration process, we may, from time to time, offer and sell, either individually or in any combination of the
securities described in this prospectus, in one or more offerings, up to a total dollar amount of $35,000,000. In addition, under this shelf process, the
selling shareholders identified in this prospectus may, from time to time, offer and sell up to 1,675,000 shares of common stock of the Company in one
or more offerings.

This prospectus provides you with a general description of the securities we or the selling shareholders may offer. Each time we or the selling
shareholders offer securities under this prospectus, we will provide a prospectus supplement that will contain more specific information about the terms
of that offering. We may also authorize one or more free writing prospectuses to be provided to you that may contain material information relating to
these offerings. The prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may also update or
change any of the information contained in this prospectus or in the documents that we have incorporated by reference into this prospectus. We urge you
to read carefully this prospectus, any applicable prospectus supplement and any related free writing prospectuses we have authorized for use in
connection with a specific offering, together with the information incorporated herein by reference as described under the heading “Information
Incorporated By Reference,” before buying any of the securities being offered.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS ACCOMPANIED BY A
PROSPECTUS SUPPLEMENT.

You should rely only on the information contained in, or incorporated by reference into, this prospectus and any applicable prospectus supplement,
along with the information contained in any free writing prospectuses we have authorized for use in connection with a specific offering. Neither we nor
any selling shareholder have authorized anyone to provide you with information in addition to or different from that contained in this prospectus, any
applicable prospectus supplement and any related free writing prospectus. We take no responsibility for, and can provide no assurances as to the
reliability of, any information not contained in this prospectus, any applicable prospectus supplement or any related free writing prospectus that we or a
selling shareholder may authorize to be provided to you. This prospectus is an offer to sell only the securities offered hereby, but only under
circumstances and in jurisdictions where it is lawful to do so. You should assume that the information in this prospectus, any applicable prospectus
supplement or any related free writing prospectus is accurate only as of the date on the front of the document and that any information incorporated by
reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery of this prospectus, any applicable
prospectus supplement or any related free writing prospectus, or any sale of a security. Our business, financial condition, results of operations and
prospects may have changed since those dates.

Unless the context otherwise indicates, references in this prospectus to “Mastech Digital”, “Mastech”, the “Company”, “us”, “our” or “we” refer
to Mastech Digital, Inc., a Pennsylvania corporation, and the term “selling shareholders” includes the successors in interest, pledgees, donees,
transferees and others who may later hold the selling shareholders’ interests. When we refer to “you,” we mean the potential holders of the applicable
series of securities.
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NOTE ABOUT FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain, and any prospectus supplement and the documents incorporated
therein may contain, forward-looking statements that involve substantial risks and uncertainties. All statements, other than statements of historical facts,
included in this prospectus, any prospectus supplement or the documents incorporated herein and therein by reference regarding our strategy, future
operations, future financial position, future revenues, projected costs, prospects, plans and objectives of management are forward-looking statements.
The words “anticipates”, “believes”, “estimates”, “expects”, “intends”, “may”, “plans”, “predicts”, “projects”, “will”, “would” or the negative of such
terms and similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain these identifying
words. Such statements are based on assumptions and expectations that may not be realized and are inherently subject to risks, uncertainties and other

factors, many of which cannot be predicted with accuracy and some of which might not even be anticipated.

Any forward-looking statements should be considered in light of the risks and uncertainties referred to in this prospectus and our Annual Report
on Form 10-K for the year ended December 31, 2019 and subsequent filings with the SEC that are incorporated by reference in this prospectus. Any
forward-looking statements represent our estimates only as of the date this prospectus is filed with the SEC and should not be relied upon as
representing estimates as of any subsequent date. We do not assume any obligation to update any forward-looking statements. We disclaim any intention
or obligation to update or revise any forward-looking statement, whether as a result of new information, future events or otherwise. Important factors
that could cause actual results, conditions and events to differ materially from those indicated in the forward-looking statements in this prospectus and
the documents incorporated herein by reference include, among other things, the following:

. changes in general U.S. and global economic conditions and economic conditions in the industries in which we operate;

. our ability to retain existing clients and obtain new clients;

. changes in competitive conditions;

. our ability to introduce new service offerings;

. availability of and retention of skilled technical employees and key personnel;

. technological changes;

. changes in accounting standards, rules and interpretations;

. many of our contracts are terminable by clients without penalty;

. changes in immigration laws, patterns and other factors related to visa holders;

. liabilities and unanticipated developments resulting from litigations, regulatory investigations and similar matters;

. fluctuations due to currency exchange rate variations;

. changes in U.S. laws, rules and regulations, including the Internal Revenue Code;

. changes in India’s geopolitical environment, laws, rules and regulations;

. the impact and success of new acquisitions;

. management’s ability to identify and manage risks;

. the occurrence of health epidemics or other outbreaks;

. breach of our systems due to a cyber security attack; and

. the occurrence and impact of viral contagions or pandemic diseases, such as the recent outbreak of a novel strain of coronavirus known as
COVID-19.
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‘We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue
reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the
forward-looking statements we make. We have included important factors in the cautionary statements included in this prospectus, particularly under
“Risk Factors,” that we believe could cause actual results or events to differ materially from the forward-looking statements that we make. Our forward-

looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures, collaborations or investments we
may make.

You should read this prospectus, any prospectus supplement and the documents that we incorporate by reference herein and therein completely
and with the understanding that our actual future results may be materially different from what we expect. We do not assume any obligation to update
any forward-looking statements.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. This summary is not complete and does not contain all
the information that you should consider before making a decision to invest in our securities. We urge you to carefully read this entire prospectus
and all applicable prospectus supplements, including the more detailed information regarding our Company, the securities being registered hereby,
as well as our consolidated financial statements, notes to the consolidated financial statements and other information incorporated by reference
from our other filings with the SEC. Investing in our securities involves a high degree of risks. Therefore, carefully consider the risk factors set
forth in the Company s most recent annual and quarterly filings with the SEC, as well as other information in this prospectus, all applicable
prospectus supplements and the documents incorporated by reference herein or therein, before purchasing our securities. Each of the risk factors
could adversely affect our business, operating results and financial condition, as well as adversely affect the value of an investment in our
securities.

The Company
Overview

Mastech Digital, Inc is a provider of Digital Transformation IT Services. The Company offers data management and analytics services, other
digital transformation services around Salesforce.com and Digital Learning, and IT staffing services for both digital and mainstream technologies.
Headquartered near Pittsburgh, Pennsylvania, we have approximately 1,400 consultants that provide services across a broad spectrum of industry
verticals. From July 1986 through September 2008, we conducted our business as subsidiaries of iGATE Corporation (“iGATE”). We do not sell,
lease or otherwise market computer software or hardware, and essentially 100% of our revenue is derived from the sale of data and analytics, IT
staffing and digital transformation services.

Our data and analytics services segment provides specialized capabilities in delivering data management and analytics services to customers
globally. This business offers project-based consulting services in the areas of Data Management, Data Engineering and Data Science, all of which
can be delivered using onsite and offshore resources.

Our IT staffing segment combines technical expertise with business process experience to deliver a broad range of services in digital and
mainstream technologies. Our digital technology stack includes data management and analytics, cloud, mobility, social and automation. Our
mainstream technologies include business intelligence / data warehousing; web services; enterprise resource planning & customer resource
management; and e-Business solutions. We work with businesses and institutions with significant IT-spend and recurring staffing needs. We also
support smaller organizations with their “project focused” temporary IT staffing requirements.

Our digital transformation services include staffing and project-based services around Salesforce.com and Digital Learning.

Sales and marketing of our services are handled by separate and distinct sales organizations within each of our two business segments. Our
data and analytic services are marketed through 1) account executives who largely focus on new business development; and 2) technical
relationship managers (principals) who focus on growing strong relationships within existing clients. Both account executives and technical
relationship managers reside in the U.S., Canada, Singapore or Europe. Our IT staffing and digital transformation services are conducted through
account executives across the U.S. who deploy a telesales model, supplemented with client visits. This cost-effective model is aimed at integrator
and other staffing clients, with a need to supplement their abilities to attract highly-qualified temporary IT personnel. Additionally, we use a branch
service sales model in
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select geographies within the U.S. The branch services model employs local sales and recruitment resources, aimed at establishing strong
relationships with both end-clients and candidates. We recruit through global recruitment centers located in the U.S. and India that deliver a full
range of recruiting and sourcing services. Our centers employ approximately 200 recruiters and sourcers that focus on recruiting U.S.-based
candidates to service a geographically diverse client base in the U.S. Our ability to respond to client requests from our offshore recruiting centers,
with investment in sourcing and recruiting processes, expanded search coverage, round-the-clock sourcing, and frequent candidate contact, gives us
the ability to deliver high-quality candidates to our clients in a timely fashion.

History and Developments

Historically, we operated as the former Professional Services segment of iGATE. Mastech Digital, Inc. was incorporated in Pennsylvania as a
wholly-owned subsidiary of iGATE on June 6, 2008, in anticipation of our spin-off from iGATE. On September 30, 2008, we spun off from iGATE
and began operating as an independent public company. Our operating subsidiaries have 33 years of history as reliable providers of IT staffing
services.

Established in 1986, our business model focused on importing global IT talent to the U.S. to meet the growing demand for IT professionals.
In the early 2000s, the demand for IT professionals declined, and the supply of IT resources quickly exceeded a declining demand curve. No longer
was there a need to recruit abroad for technology talent, as supply was abundant in the U.S. Accordingly, we retooled our recruiting model to focus
on the recruitment of local U.S.-based IT talent. In 2003, we launched our offshore global recruitment center model in an effort to meet an increase
in industry demand with lower cost recruiting resources. Over the last 16 years, we have made significant investments in our offshore center to
improve infrastructure, processes and effectiveness. Additionally, we have made investments in recent years in our domestic recruitment structure,
primarily to support our branch service model.

During the fourth quarter of 2014, we established a technology center to evaluate practice opportunities for high-demand IT skill sets and
emerging technologies. In 2015, we embarked on our first technology practice, Salesforce.com.

On June 15, 2015, we completed the acquisition of Hudson Global Resources Management, Inc.’s U.S. IT staffing business (“Hudson IT”).
Hudson IT was a domestic IT staffing business with offices in Chicago, Boston, Tampa and Orlando. Hudson IT deployed a branch service
business model that targeted clients that are direct end-users of IT staffing services. Additionally, as part of the Hudson IT acquisition, we acquired
a digital learning services practice which became our second technology practice.

In 2016, we changed our name to “Mastech Digital, Inc.” The name change was part of our rebranding initiative that reflects our
transformation into a digital technologies company. The rebranding also included a logo change and a refreshed corporate website.

In 2017, we added specialized capabilities in delivering data management and analytics services to a global customer-base through the
acquisition of the services division of InfoTrellis, Inc. (“InfoTrellis™), a project-based consulting services company with specialized capabilities in
data management and analytics.

In 2018 and, particularly in 2019, we significantly expanded our service offerings and capabilities within our Data and Analytics Services
segment.
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Corporate Information

Our principal place of business is located at 1305 Cherrington Parkway, Building 210, Suite 400, Moon Township, Pennsylvania 15108. Our
telephone number is (412) 787-2100. Our corporate website address is https://www.mastechdigital.com/. Information contained on, or accessible
through, our website does not constitute part of this prospectus, and the inclusion of our website address in this prospectus is an inactive textual
reference only.
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RISK FACTORS

Investing in our securities involves significant risks. Before making an investment decision, with respect to any of our securities, you should
carefully consider the information set forth in this prospectus and the specific risks discussed under the heading “Risk Factors” in any applicable
prospectus supplement and in the documents incorporated by reference into this prospectus, including the Company’s most recent Annual Report on
Form 10-K, as revised or supplemented by our subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K on file with the SEC, all of
which are incorporated herein by reference, and which may be amended, supplemented or superseded from time to time by other reports we file with the
SEC in the future.

The risks included in this prospectus, the applicable prospectus supplement and the documents we have incorporated by reference are not the only
ones we face. There may be other unknown or unpredictable economic, business, competitive, regulatory or other factors that could have material
adverse effects on our future results. The occurrence of any of these risks could materially adversely affect our business, financial condition, results of
operations and prospects. As a result, the value of our securities could decline and you could lose part or all of your investment therein. Past financial
performance may not be a reliable indicator of future performance and historical trends should not be used to anticipate results or trends in future
periods. Conditions that we currently deem to be immaterial may also materially and adversely affect our business, financial condition, cash flows and
results of operation. For more information, see the section entitled “Information Incorporated by Reference” in this prospectus.

7
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THE SECURITIES WE MAY OFFER

We may offer shares of our common stock, $0.01 par value per share (“Common Stock™) and preferred stock, no par value (“Preferred Stock™),
various series of debt securities and/or warrants, units and/or subscription rights to purchase any such securities, either individually or in combination,
up to a total dollar amount of $35,000,000, from time to time under this prospectus, together with any applicable prospectus supplement and any related
free writing prospectuses, at prices and on terms to be determined by market conditions at the time of any offering. In addition, the selling shareholders
named in this prospectus may offer or sell, from time to time, up to 1,675,000 shares of Common Stock. This prospectus provides you with a general
description of the securities we or the selling shareholders may offer. Each time we or the selling shareholders offer a type or series of securities under
this prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices and other important terms of the securities,
including, to the extent applicable:

. designation or classification;

. aggregate principal amount or aggregate offering price;

. maturity;

. original issue discount, if any;

. rates and times of payment of interest or dividends, if any;

. redemption, conversion, exchange or sinking fund terms, if any;

. conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or adjustments in the conversion or

exchange prices or rates and in the securities or other property receivable upon conversion or exchange;

. ranking;

. restrictive covenants, if any;

. voting or other rights, if any; and

. important U.S. federal income tax considerations.

Any applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may add, update or
change any of the information contained in this prospectus or in the documents we have incorporated by reference. However, no prospectus supplement
or free writing prospectus will offer a security that is not registered and described in this prospectus at the time of the effectiveness of the registration
statement of which this prospectus is a part.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF OUR SECURITIES UNLESS IT IS ACCOMPANIED BY
A PROSPECTUS SUPPLEMENT.

We or the selling shareholders may sell the securities directly to investors or to or through agents, underwriters or dealers. We and the selling
shareholders, and our or their agents or underwriters, reserve the right to accept or reject all or part of any proposed purchase of securities. If we or the
selling shareholders do offer securities to or through agents or underwriters, we will include in the applicable prospectus supplement:

. the names of those agents or underwriters;

. applicable fees, discounts and commissions to be paid to them;
. details regarding over-allotment or other options, if any; and

. the net proceeds to us or the selling shareholder.
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement or other offering material, we currently intend to use the net proceeds from the
sale of the securities offered by us hereunder, if any, for working capital, capital expenditures and other general corporate purposes. We have not
determined the amounts we plan to spend on any of these areas or the timing of these expenditures. As a result, our management will have broad
discretion regarding the application of the net proceeds from the sale of securities described in this prospectus.

We will not receive any proceeds from the sale of shares of Common Stock by any selling shareholder.

9
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DESCRIPTION OF CAPITAL STOCK

The following is a brief description of the Company's capital stock. This summary description is based on the provisions of the Business
Corporation Law of 1988 of the Commonwealth of Pennsylvania, as amended (the “PBCL”), applicable to the Company, and the Company s Amended
and Restated Articles of Incorporation (“Articles ) and Amended and Restated Bylaws (“Bylaws”). It is not meant to be a complete description of the
Company's capital stock and is qualified in its entirety by reference to the Articles and Bylaws. We have filed copies of the Articles and Bylaws with the
SEC as exhibits to our registration statement, of which this prospectus forms a part.

Authorized Capital Stock

Our authorized capital stock under our Articles consists of:
. 250,000,000 shares of Common Stock, $.01 par value; and
. 20,000,000 shares of Preferred Stock, without par value.

As of September 16, 2020, the following securities were issued and outstanding:
. 11,379,014 shares of Common Stock; and

. No shares of Preferred Stock.

Description of Common Stock

Generally, the issued and outstanding shares of Common Stock vote together as a single class. Our Articles provide that our board of directors
(“Board”) be divided into three classes, approximately equal in number, with staggered terms of three (3) years. Cumulative voting is not permitted in
the election of directors or otherwise, and no preemptive rights have been granted to any shareholder.

Each share of Common Stock is entitled to one vote on all matters requiring a vote of shareholders and each shareholder is entitled to receive any
dividends, in cash, securities or property, as the Board may declare. Pennsylvania law prohibits the payment of dividends or the repurchase of Mastech
Digital shares if Mastech Digital is insolvent or would become insolvent after the dividend or repurchase. In the event of our liquidation, dissolution or
winding up, either voluntarily or involuntarily, subject to the rights of the holders of any outstanding shares of Preferred Stock, holders of Common
Stock are entitled to share pro-rata in all of our remaining assets available for distribution. Our Common Stock does not have, nor is it subject to, any
preemptive or similar rights.

Our Articles provide that the approval of 66 2/3% of the outstanding shares of Common Stock is required to either: (i) amend the Bylaws with
respect to those matters which, under the PBCL, are reserved exclusively to the shareholders; (ii) remove a director; or (iii) approve any other action for
which shareholder approval is required under Subchapters B through F of Chapter 19 (Fundamental Changes) of the PBCL, provided, however, that, in
the case of (i) and (iii), the additional affirmative vote required by the Articles is not needed if the action is approved, recommended and submitted to
the shareholders for their consideration by the unanimous vote of the directors of the Corporation then serving.

Our outstanding shares of Common Stock are listed on the NYSE American under the symbol “MHH.”

Description of Preferred Stock

Our Board has the authority, without the approval of our shareholders, to issue up to 20,000,000 shares of Preferred Stock and to fix by resolution
the designations, preferences and relative, participating, optional or other

10
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special rights, and such qualifications, limitations or restrictions thereof, including, without limitation, redemption rights, dividend rights, liquidation
preferences and conversion or exchange rights of any class or series of Preferred Stock, and to fix the number of classes or series of Preferred Stock, the
number of shares constituting any such class or series and the voting powers for each class or series.

The authority possessed by our Board to issue Preferred Stock could potentially be used to discourage attempts by third parties to obtain control of
our company through a merger, tender offer, proxy contest or otherwise by making such attempts more difficult or more costly. The Board may issue
Preferred Stock with voting rights or conversion rights that, if exercised, could adversely affect the voting power of the holders of Common Stock.

There are currently no agreements or understandings with respect to the issuance of Preferred Stock, and the Board has no present intention to issue any
shares of Preferred Stock.

Anti-Takeover Provisions
Election and Removal of Directors.

Our Board is divided into three classes. The directors in each class serve for a three-year term, one class being elected each year by our
shareholders. A vote of at least 66 2/3% of the combined voting power of the then outstanding shares of stock, voting together as a single class, is
required to remove a director, with or without cause. Vacancies on the Board may be filled by a majority vote of the remaining directors. This system of
electing and removing directors may discourage a third party from making a tender offer or otherwise attempting to obtain control of us because it
generally makes it more difficult for shareholders to replace a majority of the directors. Under our Articles, these provisions cannot be changed without
the affirmative vote of the holders of not less than 66 2/3% of the voting power of the then outstanding shares of capital stock entitled to vote in an
annual election of directors, voting together as a single class, unless such action has been previously approved by the unanimous vote of the whole
Board. Our Articles establish advance notice procedures with respect to shareholder proposals and nomination of candidates for election as directors
other than nominations made by or at the direction of our Board or a committee of the Board.

Anti-Takeover Law Provisions under the Pennsylvania Business Corporations Law.

The PBCL contains certain provisions that may have the effect of deterring or discouraging an attempt to take control of the Company, which
apply automatically to different categories of Pennsylvania registered corporations unless the corporation elects to opt-out of those provisions. We are a
Pennsylvania registered corporation of the type subject to the broadest number of those provisions, and as a result, except for the provisions from which
we have opted out (as noted below), we are subject to the anti-takeover provisions described below. Descriptions of the anti-takeover provisions are
qualified in their entirety by reference to the PBCL

The Company is subject to the provisions of the PBCL, which, among other things:

. provide that a corporation is permitted to use shareholder right plans, or “poison pills,” that preclude or limit the exercise of rights by a
person making an offer to acquire shares of the corporation. We do not currently have a “poison pill”;

. provide that shareholders are not entitled by statute to call special meetings of the shareholders and our Bylaws do not give sharcholders
any right to call special meetings. Our Bylaws provide that a special meeting of shareholders may be called only by the Board, either
co-chairmen thereof or by the chief executive officer;

. provide that shareholders may not act by partial written consent except permitted by the Articles;

. provide that a corporation’s directors, in order to satisfy the presumption that they have acted in the best interests of the corporation, need
not satisfy any greater obligation or higher burden of proof with respect to actions relating to an acquisition or potential acquisition of
control;
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provide that actions relating to acquisitions of control that are approved by a majority of “disinterested directors” are presumed to satisfy
the directors’ fiduciary duty, unless it is proven by clear and convincing evidence that the directors did not assent to such action in good
faith after reasonable investigation; and

provide that the fiduciary duty of a corporation’s directors is solely to the corporation and may be enforced by the corporation or by a
shareholder in a derivative action, but not by a shareholder directly.

We have opted out of Subchapters E, F, G and H of Chapter 25 (Registered Corporations) of the PBCL, which, among other things:

require that, following any acquisition by any person or group of 20% of a public corporation’s voting power, the remaining shareholders
have the right to receive payment for their shares, in cash, from such person or group in an amount equal to the “fair value” of the shares,
including an increment representing a proportion of any value payable for control of the corporation (Subchapter 25E of the PBCL);

prohibit for five years, subject to certain exceptions, a “business combination” (which is defined broadly to include various transactions,
including mergers, sales or leases of specified amounts of assets, liquidations, reclassifications and issuances of specified amounts of
additional shares of stock of the corporation) with a person or group beneficially owning 20% or more of a public corporation’s voting
power (Subchapter 25F of the PBCL);

prevent a person or group acquiring different levels of voting power (20%, 33% and 50%) from voting any shares over the applicable
threshold, unless and until the voting rights are restored by the affirmative vote of the holders of at a majority of disinterested shares and
majority of all voting shares (Subchapter 25G of the PBCL); and

require any person or group that publicly announces that it may acquire control of a corporation, or that acquires or publicly discloses an
intent to acquire 20% or more of the voting power of a corporation, to disgorge to the corporation any profits that it receives from sales of
the corporation’s equity securities purchased within 18 months of such announcement or acquisition (Subchapter 25H of the PBCL).

Transfer Agent and Registrar

The transfer agent and registrar for our Common Stock is Computershare Inc.

NYSE American Listing

Our Common Stock is listed on the NYSE American under the symbol “MHH”.
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus supplement or free writing prospectus,
summarizes certain general terms and provisions of the debt securities that we may offer under this prospectus. When we offer to sell a particular series
of debt securities, we will describe the specific terms of the series in a prospectus supplement. We will also indicate in the prospectus supplement to
what extent the general terms and provisions described in this prospectus apply to a particular series of debt securities. To the extent the information
contained in the prospectus supplement differs from this summary description, you should rely on the information in the prospectus supplement.

We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange for, other securities described
in this prospectus. Debt securities may be our senior, senior subordinated or subordinated obligations and, unless otherwise specified in the prospectus
supplement, the debt securities will be our direct, unsecured obligations and may be issued in one or more series.

The debt securities will be issued under an indenture between us and a trustee named in the prospectus supplement. We have summarized select
portions of the indenture below. The summary is not complete. The form of the indenture has been filed as an exhibit to the registration statement of
which this prospectus is a part, and you should read the indenture for provisions that may be important to you. Capitalized terms used in the summary
and not defined in this prospectus have the meanings specified in the indenture.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our Board and set forth or determined in the manner
provided in a resolution of our Board, in an officer’s certificate or by a supplemental indenture. The particular terms of each series of debt securities will
be described in a prospectus supplement relating to such series (including any pricing supplement or term sheet).

The indenture does not limit the amount of debt securities that we may issue under it. Debt securities issued under the indenture may be in one or
more series with the same or various maturities, at par, at a premium, or at a discount. We will set forth in a prospectus supplement (including any
pricing supplement or term sheet) relating to any series of debt securities being offered, the aggregate principal amount and the following terms of the
debt securities, if applicable:

. the title and ranking of the debt securities (including the terms of any subordination provisions);

. the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

. any limit on the aggregate principal amount of the debt securities;

. the date or dates on which the principal on a particular series of debt securities is payable;

. the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any commodity,

commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or dates from which
interest will accrue, the date or dates on which interest will commence and be payable and any regular record date for the interest payable
on any interest payment date;

. the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of such payment), where
the debt securities of such series may be surrendered for registration of transfer or exchange, and where notices and demands to us in
respect of the debt securities may be delivered;

. the period or periods within which, the price or prices at which and the terms and conditions upon which we may redeem the debt
securities;
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. any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at the option of a
holder of debt securities and the period or periods within which, the price or prices at which and the terms and conditions upon which the
debt securities of a particular series shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

. the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt securities and
other detailed terms and provisions of these repurchase obligations;

. the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple thereof;
. whether the debt securities will be issued in the form of certificated debt securities or global debt securities;
. the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the

principal amount;

. the currency of denomination of the debt securities, which may be U.S. dollars or any foreign currency, and if such currency of
denomination is a composite currency, the agency or organization, if any, responsible for overseeing such composite currencys;

. the designation of the currency, currencies or currency units in which payment of principal of, and premium and interest on, the debt
securities will be made;

. if payments of principal of, or premium or interest on, the debt securities will be made in one or more currencies or currency units other
than that or those in which the debt securities are denominated, the manner in which the exchange rate with respect to these payments will
be determined;

. the manner in which the amounts of payment of principal of, and premium, if any, and interest on, the debt securities will be determined, if
these amounts may be determined by reference to an index based on a currency or currencies or by reference to a commodity, commodity
index, stock exchange index or financial index;

. any provisions relating to any security provided for the debt securities;

. any addition to, deletion of or change in the events of default described in this prospectus or in the indenture with respect to the debt
securities and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

. any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;
. any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities;
. the provisions, if any, relating to conversion or exchange of any debt securities of such series, including if applicable, the conversion or

exchange price and period, provisions as to whether conversion or exchange will be mandatory, the events requiring an adjustment of the
conversion or exchange price and provisions affecting conversion or exchange;

. any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it applies to that series,
including any terms that may be required under applicable law or regulations or advisable in connection with the marketing of the
securities; and

. whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including the terms of subordination, if

any, of such guarantees.

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the material U.S. federal income tax
considerations applicable to any of these debt securities in the applicable prospectus supplement.
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If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the
principal of, and premium, if any, and interest on, any series of debt securities is payable in a foreign currency or currencies or a foreign currency unit or
units, we will provide you with information on the restrictions, elections, general tax considerations, specific terms and other information with respect to
that issue of debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus supplement.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of The Depository Trust Company (“DTC” or
“the Depositary”) or a nominee of the Depositary (we will refer to any debt security represented by a global debt security as a “book-entry debt
security”), or a certificate issued in definitive registered form (we will refer to any debt security represented by a certificated security as a “certificated
debt security”) as set forth in the applicable prospectus supplement. Except as set forth under the heading “Legal Ownership of Securities” below, book-
entry debt securities will not be issuable in certificated form.

Certificated Debt Securities

You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance with the terms of the indenture.
No service charge will be made for any transfer or exchange of certificated debt securities, but we may require payment of a sum sufficient to cover any
tax or other governmental charge payable in connection with a transfer or exchange.

You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on certificated debt
securities only by surrendering the certificate representing those certificated debt securities and either reissuance by us or the trustee of the certificate to
the new holder or the issuance by us or the trustee of a new certificate to the new holder.

Global Debt Securities and Book-Entry System

Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, the Depositary, and registered in the
name of the Depositary or a nominee of the Depositary. Please see the section of this prospectus entitled “Legal Ownership of Securities” for more
information.

Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt securities.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions that may afford holders of
the debt securities protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not such transaction
results in a change in control) that could adversely affect holders of debt securities.

Consolidation, Merger and Sale of Assets

‘We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to, any person (a
“successor person”) unless:

. we are the surviving corporation or the successor person (if other than the Company) is a corporation organized and validly existing under
the laws of any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under the indenture;
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. immediately after giving effect to the transaction, no default or event of default, shall have occurred and be continuing; and

. certain other conditions are met.

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties to us.

Events of Default
An “event of default” means with respect to any series of debt securities, any of the following:

. default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance of such
default for a period of 30 days (unless the entire amount of the payment is deposited by us with the trustee or with a paying agent prior to
the expiration of the 30-day period);

. default in the payment of principal of any debt security of that series at its maturity;

. default in the performance or breach of any other covenant or warranty by us in the indenture or any debt security (other than a covenant or
warranty that has been included in the indenture solely for the benefit of a series of debt securities other than that series), which default
continues uncured for a period of 60 days after we receive written notice from the trustee or the Company and the trustee receive written
notice from the holders of not less than 25% in principal amount of the outstanding debt securities of that series as provided in the

indenture;
. certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of the Company; or
. any other event of default provided with respect to debt securities of that series that is described in the applicable prospectus supplement.

No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an event of default with respect to any other series of debt securities. The occurrence of certain events of default or an
acceleration under the indenture may constitute an event of default under certain indebtedness of ours or our subsidiaries outstanding from time to time.

We will provide the trustee written notice of any default or event of default within 30 days of becoming aware of the occurrence of such default or
event of default, which notice will describe in reasonable detail the status of such default or event of default and what action we are taking or propose to
take in respect thereof.

If an event of default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the holders of
not less than 25% in principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the trustee if given by the
holders), declare to be due and payable immediately the principal of (or, if the debt securities of that series are discount securities, that portion of the
principal amount as may be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt securities of that series. In the case of
an event of default resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and accrued and
unpaid interest, if any, on all outstanding debt securities will become and be immediately due and payable without any declaration or other act on the
part of the trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of any series
has been made, but before a judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in principal
amount of the outstanding debt securities of that series may rescind and annul the acceleration if all events of default, other than the non-payment of
accelerated principal and interest, if any, with respect to debt securities of that series, have been cured or waived as provided in the indenture. We refer
you to the prospectus supplement
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relating to any series of debt securities that are discount securities for the particular provisions relating to acceleration of a portion of the principal
amount of such discount securities upon the occurrence of an event of default.

The indenture provides that the trustee may refuse to perform any duty or exercise any of its rights or powers under the indenture unless the
trustee receives indemnity satisfactory to it against any cost, liability or expense that might be incurred by it in performing such duty or exercising such
right or power. Subject to certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt securities of any series will
have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power
conferred on the trustee with respect to the debt securities of that series.

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or
for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

. that holder has previously given to the trustee written notice of a continuing event of default with respect to debt securities of that series;
and
. the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made written request, and offered

indemnity or security satisfactory to the trustee, to the trustee to institute the proceeding as trustee, and the trustee has not received from
the holders of not less than a majority in principal amount of the outstanding debt securities of that series a direction inconsistent with that
request and has failed to institute the proceeding within 60 days.

Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, and premium and any interest on, that debt security on or after the due dates expressed in that debt security and to institute
suit for the enforcement of payment.

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with the indenture.
If a default or event of default occurs and is continuing with respect to the securities of any series and if it is known to a responsible officer of the
trustee, the trustee shall mail to each holder of the securities of that series notice of a default or event of default within 90 days after it occurs or, if later,
after a responsible officer of the trustee has knowledge of such default or event of default. The indenture provides that the trustee may withhold notice to
the holders of debt securities of any series of any default or event of default (except in payment on any debt securities of that series) with respect to debt
securities of that series if the trustee determines in good faith that withholding notice is in the interest of the holders of those debt securities.

Modification and Waiver

We and the trustee may modify, amend or supplement the indenture or the debt securities of any series without the consent of any holder of any
debt security:

. to cure any ambiguity, defect or inconsistency;

. to comply with covenants in the indenture described above under the heading “Consolidation, Merger and Sale of Assets”;
. to provide for uncertificated securities in addition to or in place of certificated securities;

. to add guarantees with respect to debt securities of any series or secure debt securities of any series;

. to surrender any of our rights or powers under the indenture;
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. to add covenants or events of default for the benefit of the holders of debt securities of any series;

. to comply with the applicable procedures of the Depositary;

. to make any change that does not adversely affect the rights of any holder of debt securities;
. to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as permitted by the indenture;
. to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to or change any of the

provisions of the indenture to provide for or facilitate administration by more than one trustee; or

. to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust Indenture Act of
1939.

We may also modify and amend the indenture with the consent of the holders of at least a majority in principal amount of the outstanding debt
securities of each series affected by the modification or amendment. We may not make any modification or amendment without the consent of the
holders of each affected debt security then outstanding if that amendment would:

. reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;
. reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;
. reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or postpone the date fixed

for, the payment of any sinking fund or analogous obligation with respect to any series of debt securities;
. reduce the principal amount of discount securities payable upon acceleration of maturity;

. waive a default or event of default in the payment of the principal of, or premium or interest on, any debt security (except a rescission of
acceleration of the debt securities of any series by the holders of at least a majority in aggregate principal amount of the outstanding debt
securities of that series and a waiver of the payment default that resulted from such acceleration);

. make the principal of, or premium or interest on, any debt security payable in a currency other than that stated in the debt security;

. make any change to certain provisions of the indenture relating to, among other things, the right of the holders of debt securities to receive
payment of the principal of, and premium and interest on, those debt securities and to institute suit for the enforcement of any such
payment and to waivers or amendments; or

. waive a redemption payment with respect to any debt security.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of any series may,
on behalf of the holders of all debt securities of that series, waive our compliance with provisions of the indenture. The holders of a majority in principal
amount of the outstanding debt securities of any series may, on behalf of the holders of all of the debt securities of such series, waive any past default
under the indenture with respect to that series and its consequences, except a default in the payment of the principal of, or any interest on, any debt
security of that series; provided, however, that the holders of a majority in principal amount of the outstanding debt securities of any series may rescind
an acceleration and its consequences, including any related payment default that resulted from the acceleration.
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Defeasance of the Debt Securities and Certain Covenants in Certain Circumstances
Legal Defeasance

The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, we may be discharged from any and
all obligations in respect of the debt securities of any series (subject to certain exceptions). We will be so discharged upon the deposit with the trustee, in
trust, of cash and/or U.S. government obligations or, in the case of debt securities denominated in a single currency other than U.S. dollars, cash and/or
government obligations of the government that issued or caused to be issued such currency, that, through the payment of interest and principal in
accordance with their terms, will provide cash in an amount sufficient in the opinion of a nationally recognized firm of independent public accountants
or investment bank to pay and discharge each installment of principal of, premium and interest on, and any mandatory sinking fund payments in respect
of, the debt securities of that series on the stated maturity of those payments in accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from,
or there has been published by, the U.S. Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a change in the
applicable U.S. federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the holders of the debt
securities of that series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the deposit, defeasance and discharge
and will be subject to U.S. federal income tax on the same amounts and in the same manner and at the same times as would have been the case if the
deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants

The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, upon compliance with certain
conditions:

. we may omit to comply with the covenant described under the heading “Consolidation, Merger and Sale of Assets” and certain other
covenants set forth in the indenture, as well as any additional covenants that may be set forth in the applicable prospectus supplement; and

. any omission to comply with those covenants will not constitute a default or an event of default with respect to the debt securities of that
series (a “covenant defeasance”).

The conditions include:

. depositing with the trustee cash and/or U.S. government obligations or, in the case of debt securities denominated in a single currency
other than U.S. dollars, cash and/or government obligations of the government that issued or caused to be issued such currency, that,
through the payment of interest and principal in accordance with their terms, will provide cash in an amount sufficient in the opinion of a
nationally recognized firm of independent public accountants or investment bank to pay and discharge each installment of principal of,
premium and interest on, and any mandatory sinking fund payments in respect of, the debt securities of that series on the stated maturity of
those payments in accordance with the terms of the indenture and those debt securities; and

. delivering to the trustee an opinion of counsel to the effect that we have received from, or there has been published by, the U.S. Internal
Revenue Service a ruling or, since the date of execution of the indenture, there has been a change in the applicable U.S. federal income tax
law, in either case to the effect that, and based thereon such opinion shall confirm that, the holders of the debt securities of that series will
not recognize income, gain or loss for U.S. federal income tax purposes as a result of the deposit and related covenant defeasance and will
be subject to U.S. federal income tax on the same amounts and in the same manner and at the same times as would have been the case if
the deposit and related covenant defeasance had not occurred.
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No Personal Liability of Directors, Officers, Employees or Shareholders

None of our past, present or future directors, officers, employees or shareholders, as such, will have any liability for any of our obligations under
the debt securities or the indenture or for any claim based on, or in respect or by reason of, such obligations or their creation. By accepting a debt
security, each holder waives and releases all such liability. This waiver and release is part of the consideration for the issue of the debt securities.
However, this waiver and release may not be effective to waive liabilities under U.S. federal securities laws, and it is the view of the SEC that such a
waiver is against public policy.

Governing Law

The indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture or the debt securities, is
governed by the laws of the State of New York.

The indenture provides that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably waive, to
the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to the indenture, the debt
securities or the transactions contemplated thereby.

The indenture provides that any legal suit, action or proceeding arising out of or based upon the indenture or the transactions contemplated thereby
may be instituted in the federal courts of the United States of America located in the City of New York or the courts of the State of New York in each
case located in the City of New York, and we, the trustee and the holder of the debt securities (by their acceptance of the debt securities) irrevocably
submit to the non-exclusive jurisdiction of such courts in any such suit, action or proceeding. The indenture further provides that service of any process,
summons, notice or document by mail (to the extent allowed under any applicable statute or rule of court) to such party’s address set forth in the
indenture will be effective service of process for any suit, action or other proceeding brought in any such court. The indenture further provides that we,
the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably and unconditionally waive any objection to the
laying of venue of any suit, action or other proceeding in the courts specified above and irrevocably and unconditionally waive and agree not to plead or
claim any such suit, action or other proceeding has been brought in an inconvenient forum.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of shares of Common Stock or Preferred Stock or for the purchase of debt securities. We may issue
warrants independently or together with other securities, and the warrants may be attached to or separate from any offered securities. If a series of
warrants will be issued under a separate warrant agreement to be entered into between us and the investors or a warrant agent, we will so specify in the
applicable prospectus supplement.

The following summary of the material terms of the warrants and warrant agreements is subject to, and qualified in its entirety by reference to, all
of the provisions of the warrants and any warrant agreement applicable to a particular series of warrants. The terms of any warrants offered under a
prospectus supplement may differ from the terms described below. We urge you to read the applicable prospectus supplement and any related free
writing prospectus, as well as the complete warrants and any warrant agreements that contain the terms of the warrants.

The material terms of any issue of warrants will be described in the prospectus supplement relating to the issue. Those terms may include:

. the number of shares of Common Stock or Preferred Stock purchasable upon the exercise of warrants to purchase such shares and the price
at which such number of shares may be purchased upon exercise;

. a summary of the terms (including, without limitation, liquidation, dividend, conversion and voting rights) of the series of Preferred Stock
purchasable upon exercise of warrants to purchase Preferred Stock as set forth in the certificate of designations for such series of Preferred
Stock;

. the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the exercise price for the warrants;

. the date, if any, on and after which the warrants and the related debt securities, Preferred Stock or Common Stock will be separately
transferable;

. the terms of any rights to redeem or call the warrants;

. the date on which the right to exercise the warrants will commence and the date on which the right will expire;

. the material U.S. federal income tax consequences applicable to the warrants; and

. any additional material 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 or received dividends;
. receive notice as shareholders with respect to any meeting of shareholders for the election of our directors or any other matter; or
. exercise any rights as shareholders of the Company.

Each warrant will entitle its holder to purchase the principal amount of debt securities or the number of shares of Preferred Stock or Common
Stock at the exercise price set forth in, or calculable as set forth in, the applicable prospectus supplement. Unless we otherwise specify in the applicable
prospectus supplement, holders of the warrants may exercise the warrants at any time up to the specified time on the expiration date that we set forth in
the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void. A holder of warrant
certificates may exchange them for new warrant certificates of different denominations, present them for registration of transfer and exercise them at the
corporate trust office of

21



Table of Contents

the warrant agent or any other office indicated in the applicable prospectus supplement. Until any warrants to purchase debt securities are exercised, the
holder of the warrants will not have any rights of holders of the debt securities that can be purchased upon exercise, including any rights to receive
payments of principal, premium or interest on the underlying debt securities or to enforce covenants in the applicable indenture. Until any warrants to
purchase Common Stock or Preferred Stock are exercised, the holders of the warrants will not have any rights of holders of the underlying Common
Stock or Preferred Stock, including any rights to receive dividends or payments upon any liquidation, dissolution or winding up on the Common Stock
or Preferred Stock, if any.
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DESCRIPTION OF UNITS

‘We may issue units consisting of any combination of the other types of securities offered under this prospectus in one or more series. We may
evidence each series of units by unit certificates that we will issue under a separate unit agreement. We may enter into unit agreements with a unit agent.
Each unit agent will be a bank or trust company that we select. We will indicate the name and address of the unit agent in the applicable prospectus
supplement relating to a particular series of units.

The following description, together with the additional information included in any applicable prospectus supplement, summarizes the general
features of the units that we may offer under this prospectus. You should read any prospectus supplement and any free writing prospectus that we may
authorize to be provided to you related to the series of units being offered, as well as the complete unit agreements that contain the terms of the units.
Specific unit agreements will contain additional important terms and provisions and we will file each unit agreement as an exhibit to the registration
statement of which this prospectus is a part, or will incorporate by reference from another report that we file with the SEC, the form of each unit
agreement relating to units offered under this prospectus.

If we offer any units, certain terms of that series of units will be described in the applicable prospectus supplement, including, without limitation,
the following, as applicable:

. the title of the series of units;

. identification and description of the separate constituent securities comprising the units;

. the price or prices at which the units will be issued;

. the date, if any, on and after which the constituent securities comprising the units will be separately transferable;
. the material U.S. federal income tax considerations applicable to the units; and

. any other material terms of the units and their constituent securities.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

As specified in any applicable prospectus supplement, we may issue subscription rights consisting of one or more debt securities, shares of
Preferred Stock, shares of Common Stock or any combination of such securities.

LEGAL OWNERSHIP OF SECURITIES

We may 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, depositary or warrant 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
discussed below, indirect holders are not legal holders, and investors in securities issued in book-entry form or in street name will be indirect holders.

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. Securities issued in global form will be
registered in the name of the depositary or its participants. Consequently, for securities issued in global form, 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 book-entry securities 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 in non-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 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 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.
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Legal Holders

Our obligations, as well as the obligations of any applicable trustee and of any third parties 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 depositary 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 the 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 or how the holders contact the indirect holders is the responsibility of the holders.

Special Considerations for Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check with your
own institution to find out:

. the performance of third-party service providers;

. 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 in book-entry form, how the depositary’s rules and procedures will affect these matters.

Global Securities

A global security is a security that 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 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. Unless we specify otherwise in
the applicable prospectus supplement, DTC will be the depositary for all securities issued in book-entry form.

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. We describe those situations below under the section entitled “Special Situations When a Global Security Will
Be Terminated” in this prospectus. 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.
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If the prospectus supplement for a particular security indicates that the security will be issued in global form only, 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

The rights of an indirect holder 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 in the form of 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 described 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, as described above;

. an investor may not be able to sell interests in the securities to some insurance companies and to other 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 a 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 a 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 a
global security, nor do we or any applicable trustee supervise the depositary in any way;

. the depositary may, and we understand that DTC will, require that those who purchase and sell interests in a 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 a 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 do not monitor and are not responsible for the
actions of any intermediary.

Special Situations When a Global Security Will Be Terminated

In a few special situations described below, the 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 the responsibility of the
investor. Investors must consult their own banks or brokers to learn how to have their interests in securities transferred to their own names so that they
will be direct holders. We have described the rights of holders and street name investors above.

Unless we provide otherwise in the applicable prospectus supplement, the 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 90 days;
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. 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.

The applicable 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 applicable 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.

Other

The information in this section of this prospectus concerning DTC and DTC’s book-entry system has been obtained from sources that we believe
to be reliable, but we take no responsibility for the accuracy thereof. This information has been provided solely as a matter of convenience. The rules
and procedures of DTC are solely within the control of DTC and could change at any time. Neither we nor the trustee nor any agent of ours or of the
trustee has any control over DTC and none of us takes any responsibility for its activities. You are urged to contact DTC or its respective participants
directly to discuss those matters. In addition, although we expect that DTC will perform the foregoing procedures, it is not under any obligation to
perform or continue to perform such procedures and such procedures may be discontinued at any time. Neither we nor any agent of ours will have any
responsibility for the performance or nonperformance by DTC or its respective participants of these or any other rules or procedures governing its
operations.
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SELLING SHAREHOLDERS

This prospectus relates to the possible resale by the selling shareholders of up to 1,675,000 shares of Common Stock. The selling shareholders
may from time to time offer and sell any or all of the Common Stock set forth below pursuant to this prospectus. When we refer to the “selling
shareholders” in this prospectus, we mean the persons listed in the table below, and the pledgees, donees, transferees, assignees, successors and others
who later come to hold any of the selling shareholders’ interest in the Common Stock, other than through a public sale.

The following table sets forth, with respect to each selling shareholder, the number of shares of Common Stock (1) known to us to be beneficially
owned as of September 16, 2020, (2) being offered hereby and (3) beneficially owned after giving effect to the sale by the selling shareholders of all of
the shares of Common Stock being offered hereby. We have determined beneficial ownership in accordance with the rules of the SEC, and the
information is not necessarily indicative of beneficial ownership for any other purpose. For purposes of the table below, however, we have assumed that
after termination of this offering, none of the shares of Common Stock being offered hereby will be beneficially owned by the selling shareholders, and
we have further assumed that the selling shareholders will not acquire beneficial ownership of any additional securities during this offering.

We cannot advise you as to whether the selling shareholders will in fact sell any or all of such shares of Common Stock, and the selling
shareholders are not making any representation that any shares of Common Stock covered by this prospectus will be offered for sale. Because each
selling shareholder may dispose of all, none or some portion of the shareholder’s securities, no estimate can be given as to the number of securities that
will be beneficially owned by a selling shareholder upon termination of this offering. In addition, the selling shareholders may have sold, transferred or
otherwise disposed of their securities in transactions exempt from the registration requirements of the Securities Act of 1933, as amended (the
“Securities Act”), after the date on which the information in the table is presented.

‘We may amend or supplement this prospectus from time to time in the future to update or change this selling shareholders list and the securities
that may be resold. See the section entitled “Plan of Distribution” for further information regarding the selling shareholders’ method of distributing these

shares.

Shares of Common Stock

Shares of Beneficially
Common Owned After Sale of All
Shares of Common Stock Stock Shares of
Beneficially Owned (1) Registered Common Stock Offered (1)
Shares Percentage Hereby Shares Percentage

Sunil Wadhwani 3,407,314(2) 29.9% 400,000 2,582,314 22.7%
The Revocable Declaration of Trust of Sunil Wadhwani 857,144(3) 7.5% 150,000 707,144 6.2%
Wadhwani Partners No. 1 L.P. 303,332(4) 2.7% 200,000 103,332 0.9%
Wadhwani Partners No. 2 L.P. 86,666(5) 0.8% 75,000 11,666 0.1%
Ashok Trivedi 3,407,314(6) 29.9% 400,000 2,557,316 22.5%
Ashok K. Trivedi Revocable Trust 857,144(7) 7.5% 150,000 707,144 6.2%
STP L.P. 118,472(8) 1.0% 100,000 18,472 0.2%
Edani L.P. 118,471(9) 1.0% 100,000 18,471 0.2%
Riveda L.P. 118,471(10) 1.0% 100,000 18,471 0.2%

(1) The percentage of beneficial ownership is calculated based on 11,379,014 shares of Common Stock outstanding as of September 16, 2020. Unless
otherwise indicated, we believe that all persons named in the table have sole voting and investment power with respect to all shares of Common
Stock beneficially owned by them.
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(2) Includes: (i) 857,144 shares held by The Revocable Declaration of Trust of Sunil Wadhwani, over which Mr. Wadhwani serves as trustee and has
the sole voting and investment power with respect to shares held thereby; and (ii) 389,998 shares beneficially owned by two family trusts over
which Mr. Wadhwani has investment and voting power, including (a) 303,332 shares held by Wadhwani Partners No. 1 L.P., and (b) 86,666 shares
held by Wadhwani Partners No. 1 L.P. Mr. Wadhwani contemplates gifting up to 150,000 shares held in his name to The Wadhwani Impact Trust,
a foundation over which Mr. Wadhwani serves as the President.

(3) Mr. Wadhwani serves as trustee of The Revocable Declaration of Trust of Sunil Wadhwani and has the sole voting and investment power with
respect to shares held thereby.

(4) Mr. Wadhwani is the majority-in-interest general partner of Wadhwani Partners No. 1 L.P., and Mr. Wadhwani and Deepak Wadhwani share voting
and investment power with respect to the shares held thereby.

(5) Mr. Wadhwani is the majority-in-interest general partner of Wadhwani Partners No. 1 L.P., and Mr. Wadhwani and Deepak Wadhwani share voting
and investment power with respect to the shares held thereby.

(6) Includes: (i) 857,144 shares held by the Ashok K. Trivedi Revocable Trust, over which Mr. Trivedi serves as trustee and has the sole voting and
investment power with respect to shares held thereby; and (ii) 355,416 shares held by a family trust over which Mr. Trivedi, as co-trustee, has
shared investment and voting power, including (a) 118,472 shares held by STP L.P., (b) 118,471 shares held by Edani L.P., and (c) 118,471 shares
held by Riveda L.P. Mr. Trivedi contemplates gifting up to 150,000 shares held in his name to The Trivedi Family Foundation, a foundation over
which Mr. Trivedi serves as the President.

(7) Mr. Trivedi serves as trustee of the Ashok K. Trivedi Revocable Trust and has the sole voting and investment power with respect to shares held
thereby.

(8) Mr. Trivedi is the majority-in-interest general partner of STP L.P., and Mr. Trivedi and Arun Nayar share voting and investment power with
respect to the shares held thereby.

(9) Mr. Trivedi is the majority-in-interest general partner of Edani L.P., and Mr. Trivedi and Arun Nayar share voting and investment power with
respect to the shares held thereby.

(10) Mr. Trivedi is the majority-in-interest general partner of Riveda L.P., and Mr. Trivedi and Arun Nayar share voting and investment power with
respect to the shares held thereby.

Material Relationships with Selling Shareholders
Co-Founders and Members of the Board of Directors

Sunil Wadhwani and Ashok Trivedi are each a co-founder of the Company and currently both serve as directors and co-chairmen of the Board. As of
September 16, 2020, Messrs. Wadhwani and Trivedi, together with their respective affiliates, collectively own a majority of the outstanding shares of the
Company’s Common Stock.

Sale of Common Stock Pursuant to Securities Purchase Agreements

On July 13, 2017, and pursuant to Securities Purchase Agreements entered into on July 8, 2017, the Company issued and sold to Ashok Trivedi, as
trustee of the Ashok K. Trivedi Revocable Trust, and Sunil Wadhwani, as trustee of The Revocable Declaration of Trust of Sunil Wadhwani
(collectively, the “Founder Trusts”), an aggregate 857,144 shares of Common Stock (the “Founder Trust Shares”) for $6.0 million in aggregate gross
proceeds. The Company used the aggregate gross proceeds received from the sale and issuance of the Founder Trust Shares to partially fund the
Company’s acquisition of the services division of InfoTrellis.

Amended and Restated Registration Rights Agreement

In connection with the issuance of the Founder Trust Shares, the Company entered into a registration rights agreement (the “Original Registration Rights
Agreement”) with the Founder Trusts. On September 17, 2020, the Company entered into an amended and restated registration rights agreement (the
“A&R Registration Rights
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Agreement”) with Ashok Trivedi, in his individual capacity and as trustee of the Ashok K. Trivedi Revocable Trust, Sunil Wadhwani, in his individual
capacity and as trustee of The Revocable Declaration of Trust of Sunil Wadhwani, and certain affiliates (the “Founder Affiliates”) of Messrs. Trivedi and
Wadhwani (collectively, the “Holders”). The A&R Registration Rights Agreement amends and restates in its entirety the Original Registration Rights
Agreement and provides Messrs. Trivedi and Wadhwani and the Founder Affiliates with the same registration rights as those provided to the Founder
Trusts.

Pursuant to the terms of the A&R Registration Rights Agreement, the Company is required, upon receipt of a written request from a Holder (a “Demand
Request”), to use commercially reasonable efforts to prepare and file a registration statement with the SEC within 45 days of receipt of a Demand
Request to register the resale of the registrable securities requested to be registered by the requesting Holders and to use commercially reasonable efforts
to have such registration statement declared effective within 90 days after it is filed with the SEC. The A&R Registration Rights Agreement also
provides the Holders certain piggy-back registration rights for the registrable securities they hold in the event the Company proposes to file certain
registration statements with the SEC. The A&R Registration Rights Agreement further provides that in the event a Holder desires to offer and/or sell
registrable securities on a block trade or underwritten basis without substantial marketing efforts prior to pricing (a “Block Trade”), the Company will
use its reasonable best efforts to facilitate such Block Trade.
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PLAN OF DISTRIBUTION

‘We may sell the securities offered by this prospectus from time to time pursuant to underwritten public offerings, negotiated transactions, block
trades or a combination of these methods. We may sell the securities through underwriters or dealers, through agents and/or directly to one or more
purchasers. The securities may be distributed from time to time in one or more transactions:

.

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

at negotiated prices.

The selling shareholders may from time to time sell, transfer or otherwise dispose of any or all of their shares of Common Stock directly or
through one or more underwriters, broker-dealers or agents. If the shares of Common Stock are sold through underwriters or broker-dealers, the selling
shareholders will be responsible for discounts or commissions payable to such underwriters or broker-dealers. The selling shareholders may use any one
or more of the following methods (which may involve crosses or block transactions) when selling securities:

on any national stock exchange or U.S. interdealer quotation system of a registered national securities association on which the securities
may be listed or quoted at the time of sale;

in the over-the-counter market;
underwritten transactions;
ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as
principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

short sales effected after the date the registration statement of which this prospectus is a part is declared effective by the SEC;
through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
broker-dealers may agree with the selling securityholders to sell a specified number of such securities at a stipulated price per share;
a combination of any such methods of sale; and

any other method permitted pursuant to applicable law.

The selling shareholders may also sell any or all their shares of Common Stock in reliance upon Rule 144 under the Securities Act or Section 4(1)
under the Securities Act, if available, rather than under this prospectus, provided that they meet the criteria and conform to the requirements of those
provisions. The selling shareholders may also transfer, devise or gift such securities by other means not described in this prospectus. The selling
shareholders are not obligated to, and there is no assurance that the selling securityholders will, sell all or any of the securities we are registering

hereunder.

Each time that we or the selling shareholders sell securities offered by this prospectus, we or the selling shareholders will (to the extent required)
provide a prospectus supplement or supplements that will describe the method of distribution and set forth the terms and conditions of the offering of
such securities, including the offering price of the securities and the proceeds to us, if applicable.
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Offers to purchase the securities being offered by this prospectus may be solicited directly. Agents may also be designated to solicit offers to
purchase the securities from time to time. Any agent involved in the offer or sale of our securities will be identified in a prospectus supplement.

If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the dealer, as principal. The dealer
may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.

If an underwriter is utilized in the sale of the securities being offered by this prospectus, an underwriting agreement will be executed with the
underwriter at the time of sale and the name of any underwriter will be provided in the prospectus supplement that the underwriter will use to make
resales of the securities to the public. In connection with the sale of the securities, we or the selling shareholders, or the purchasers of securities for
whom the underwriter may act as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may
sell the securities to or through dealers, and those dealers may receive compensation in the form of discounts, concessions or commissions from the
underwriters and/or commissions from the purchasers for which they may act as agent. Unless otherwise indicated in a prospectus supplement, an agent
will be acting on a best efforts basis and a dealer will purchase securities as a principal, and may then resell the securities at varying prices to be
determined by the dealer.

Any compensation paid to underwriters, dealers or agents in connection with the offering of the securities, and any discounts, concessions or
commissions allowed by underwriters to participating dealers will be provided in the applicable prospectus supplement. The selling shareholders, as
well as underwriters, dealers and agents participating in the distribution of the securities may be deemed to be underwriters within the meaning of the
Securities Act, and any discounts and commissions received by them and any profit realized by them on resale of the securities may be deemed to be
underwriting discounts and commissions. We or the selling shareholders may enter into agreements to indemnify underwriters, dealers and agents
against civil liabilities, including liabilities under the Securities Act, or to contribute to payments they may be required to make in respect thereof and to
reimburse those persons for certain expenses.

Any Common Stock issued by us under this prospectus will be listed on the NYSE American, but any other securities may or may not be listed on
a national securities exchange. To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that
stabilize, maintain or otherwise affect the price of the securities. This may include over-allotments or short sales of the securities, which involve the sale
by persons participating in the offering of more securities than were sold to them. In these circumstances, these persons would cover such over-
allotments or short positions by making purchases in the open market or by exercising their over-allotment option, if any. In addition, these persons may
stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market or by imposing penalty bids, whereby selling
concessions allowed to dealers participating in the offering may be reclaimed if securities sold by them are repurchased in connection with stabilization
transactions. The effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that which might
otherwise prevail in the open market. These transactions may be discontinued at any time.

If indicated in the applicable prospectus supplement, underwriters or other persons acting as agents may be authorized to solicit offers by
institutions or other suitable purchasers to purchase the securities at the public offering price set forth in the prospectus supplement pursuant to delayed
delivery contracts providing for payment and delivery on the date or dates stated in the prospectus supplement. These purchasers may include, among
others, commercial and savings banks, insurance companies, pension funds, investment companies and educational and charitable institutions.

We or the selling shareholders may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under the
Securities Act. In addition, we or the selling shareholders may enter into derivative transactions with third parties, or sell securities not covered by this
prospectus to third parties in
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privately negotiated transactions. If the applicable prospectus supplement so indicates, in connection with those derivatives, the third parties may sell
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use
securities pledged by us or the selling shareholders or borrowed from us or the selling shareholders or others to settle those sales or to close out any
related open borrowings of stock, and may use securities received from us in settlement of those derivatives to close out any related open borrowings of
stock. The third party in such sale transactions will be an underwriter and, if not identified in this prospectus, will be named in the applicable prospectus
supplement (or a post-effective amendment). In addition, we or the selling shareholders may otherwise loan or pledge securities to a financial institution
or other third party that in turn may sell the securities short using this prospectus and an applicable prospectus supplement. Such financial institution or
other third party may transfer its economic short position to investors in our securities or in connection with a concurrent offering of other securities.

The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus supplement.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business for which
they receive compensation.
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LEGAL MATTERS

Blank Rome LLP has issued an opinion regarding certain legal matters relating to the issuance of the securities offered by this prospectus on
behalf of the Company. Additional legal matters may be passed upon for us, the selling shareholders or any underwriters, dealers or agents, by counsel
that we will name in the applicable prospectus supplement.

EXPERTS

Our consolidated balance sheets as of December 31, 2019 and 2018, and the related consolidated statements of operations, comprehensive income,
shareholders’ equity and cash flows for each of the years in the three-year period ended December 31, 2019, and the related notes and financial
statement schedule, incorporated by reference herein have been so incorporated in reliance upon the report of UHY LLP, an independent registered
public accounting firm, incorporated herein by reference, and upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains a website at
http://www.sec.gov that contains reports, proxy and information statements and other information regarding us and other issuers that file electronically
with the SEC. This prospectus is only part of a registration statement on Form S-3 that we have filed with the SEC under the Securities Act, and
therefore omits certain information contained in the registration statement. We have also filed exhibits and schedules with the registration statement that
are excluded from this prospectus, and you should refer to the applicable exhibit or schedule for a complete description of any statement referring to any
contract or other document. You may access the registration statement of which this prospectus forms a part by visiting http://www.sec.gov.

We also maintain a website at https://www.mastechdigital.com/, through which you can access the Company’s SEC filings free of charge. The
information set forth on our website is not part of this prospectus. The reference to our website address does not constitute incorporation by reference of
the information contained on our website.
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INFORMATION INCORPORATED BY REFERENCE

The rules of the SEC allow us to “incorporate by reference” into this prospectus information that we have filed with the SEC. This means we can
disclose important information to you without actually including the specific information in this prospectus by referring you to SEC filings that contain
that information. The information incorporated by reference is considered to be a part of this prospectus, provided that it will be automatically updated
and superseded by information that we file later with the SEC. This prospectus incorporates by reference the documents listed below:

.

our Annual Report on Form 10-K for the fiscal year ended December 31, 2019, filed with the SEC on March 30, 2020;

the portions of our definitive Proxy Statement on Schedule 14A, filed with the SEC on April 10, 2020 that are specifically incorporated by
reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2019;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, filed with the SEC on May 14, 2020, and our Quarterly Report
on Form 10-Q for the quarter ended June 30, 2020, filed with the SEC on August 7, 2020;

our Current Reports on Form 8-K, filed with the SEC on March 25, 2020, May 18, 2020 and September 22, 2020; and

the description of our Common Stock contained in or incorporated by reference into our registration statement on Form 10, filed with the
SEC on June 11,2008, as amended on July 23, 2008, August 19, 2008, September 8, 2008, and September 11, 2008, including any
amendment or report filed for the purpose of updating such description.

All reports and other documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) subsequent to the date of this prospectus and prior to the termination or completion of the offering of securities under this prospectus
shall be deemed to be incorporated by reference into this prospectus and to be a part hereof from the date of filing of such reports and other documents.

Notwithstanding the foregoing, no information is incorporated by reference in this prospectus or any prospectus supplement hereto where such
information under applicable forms and regulations of the SEC is not deemed to be “filed” under Section 18 of the Exchange Act or otherwise subject to
the liabilities of that section, unless we indicate in the report or filing containing such information that the information is to be considered “filed” under
the Exchange Act or is to be incorporated by reference in this prospectus or any prospectus supplement hereto.

Any statement contained in this prospectus or in a document incorporated or deemed to be 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 or any other subsequently
filed document that is deemed to be incorporated by reference into this prospectus modifies or supersedes the statement. Any statements so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
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We will provide to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon written or oral request of
any such person, a copy of any or all of the documents that are incorporated by reference into this prospectus, excluding all exhibits to such incorporated
documents (unless we have specifically incorporated by reference such exhibits either in this prospectus or in the incorporated document), at no cost.
Any such request may be made in writing or by telephoning our Investor Relations department at the following address or telephone number:

1305 Cherrington Parkway, Building 210, Suite 400
Moon Township, Pennsylvania 15108
Attention: Investor Relations
Telephone: (800) 627-8323

You may also access these documents on our website, https://www.mastechdigital.com/. The information contained on, or that can be accessed
through, our website is not a part of this prospectus. We have included our website address in this prospectus solely as an inactive textual reference.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the fees and expenses to be paid by us, other than underwriting discounts and commissions, in connection with the
offering of the securities described in this registration statement. The selling shareholders will not bear any portion of such fees and expenses. All
amounts shown are estimates except for the SEC registration fee.

SEC registration fee $9,169.59
FINRA filing fee

Listing fees and expenses

Printing fees and expenses

Legal fees and expenses

Accounting fees and expenses

Transfer agent and registrar fees and expenses
Trustee fees and expenses

Depositary fees and expenses

Warrant agent fees and expenses
Miscellaneous expenses

Total $

* X K X X X X X * *

*

* These fees and expenses will be based upon the number of securities offerings and the amount of securities offered and accordingly cannot be
estimated at this time.

Item 15. Indemnification of Directors and Officers.
Pennsylvania Business Corporation Law

The Company is incorporated under the laws of the Commonwealth of Pennsylvania. The PBCL contains provisions for mandatory and
discretionary indemnification of a corporation’s directors, officers and other personnel and related matters.

Sections 1741 and 1742 of the PBCL provide that a business corporation may indemnify any person who was or is a party, or is threatened to be
made a party, to any proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation or other enterprise against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with such proceeding, provided such person acted in good faith and with a reasonable belief that the particular
action is in, or not opposed to, the best interests of the corporation or, in a criminal proceeding, that such person had no reasonable cause to believe his
or her conduct was unlawful. In the case of actions against a director or officer by or in the right of the corporation, the power to indemnify extends only
to expenses (including attorneys’ fees) actually and reasonably incurred in connection with the defense or settlement, and such power generally does not
exist if the person otherwise entitled to indemnification shall have been adjudged to be liable to the corporation, unless it is judicially determined that,
despite the adjudication of liability but in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnification for
specified expenses.

Section 1744 of the PBCL provides that, unless ordered by a court, any indemnification referred to above shall be made by the corporation only as
authorized in the specific case upon a determination that

II-1



Table of Contents

indemnification is proper in the circumstances because the indemnitee has met the applicable standard of conduct. Such determination shall be made:
. by the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to the proceeding;

. if such a quorum is not obtainable, or if obtainable and a majority vote of a quorum of disinterested directors so directs, by independent
legal counsel in a written opinion; or

. by the shareholders.

Notwithstanding the above, under Section 1743 of the PBCL, a corporation is required to indemnify directors, officers, employees or agents of the
corporation against expenses they may incur in defending actions to which they are made a party by reason of their status as such if they are successful
on the merits, or otherwise, in the defense of such actions.

Under Section 1745 of the PBCL, a corporation may pay the expenses (including attorneys’ fees) of a director, officer, employee or agent of the
corporation incurred in defending an action or proceeding in advance of the final disposition thereof upon receipt of an undertaking from such person to
repay the amounts advanced, if it is ultimately determined that such person is not entitled to indemnification from the corporation.

Section 1746 of the PBCL provides that the foregoing provisions shall not be deemed exclusive of any other rights to which a person seeking
indemnification may be entitled under, among other things, any provision in the corporation’s articles of incorporation or bylaws, provided that no
indemnification may be made in any case where the act or failure to act giving rise to the claim for indemnification is determined by a court to have
constituted willful misconduct or recklessness.

Section 1747 of the PBCL permits a Pennsylvania business corporation to purchase and maintain insurance on behalf of any person who is or was
a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation or other enterprise, against any liability asserted against such person and incurred by such person in any such capacity, or arising out
of such person’s status as such, whether or not the corporation would have the power to indemnify the person against such liability under the provisions
described above.

Sections 1748 and 1749 of the PBCL extend the indemnification and advancement of expenses provisions to successor corporations in
consolidations, mergers or divisions and to representatives serving as fiduciaries of employee benefit plans. Section 1750 of the PBCL provides that the
indemnification and advancement of expenses provided by, or granted pursuant to, Subchapter E of the PBCL, shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a representative of the corporation and shall inure to the benefit of the heirs and
personal representative of such person.

Articles

Article 9 of the Company’s Articles provide that we will indemnify and hold harmless, to the full extent permitted by law, each person who was or
is made a party or is threatened to be made a party to or is otherwise involved in (as witness or otherwise) any threatened, pending or completed action,
suit, or proceeding, whether civil, criminal, administrative or investigative and whether or not by or in the right of the Company or otherwise
(hereinafter, a “proceeding”), by reason of the fact that he or she, or a person of whom he or she is the heir, executor or administrator, is or was a director
or executive officer of the Company or is or was serving at the request of the Company as a director, officer or trustee of another corporation or of a
partnership, joint venture, trust or other enterprise (including without limitation service with respect to employee benefit plans), or where the basis of
such proceeding is any alleged action or failure to take any action by such person while acting in an official capacity as a director or executive officer of
the Company, or in any other capacity on behalf of the
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Company while such person is or was serving as a director or executive officer of the Company, against all expenses, liability and loss, including but not
limited to attorneys’ fees, judgments, fines, excise taxes or penalties and amounts paid or to be paid in settlement (whether with or without court
approval), actually and reasonably incurred or paid by such person in connection therewith. The right to indemnification is a contract right and includes
the right to be paid by the Company the expenses incurred in defending any such proceeding (or part thereof) or in enforcing his or her rights to
indemnification in advance of the final disposition thereof promptly after our receipt of a request therefor stating in reasonable detail the expenses
incurred; provided, however, that to the extent required by law, the payment of such expenses incurred by a director or executive officer of the Company
in advance of the final disposition of a proceeding shall be made only upon receipt of an undertaking, by or on behalf of such person, to repay all
amounts so advanced if and to the extent it shall ultimately be determined by a court that he or she is not entitled to be indemnified by the Company.

The Company’s Articles also provide, as authorized by Section 1713 of the PBCL, that a director of the Company shall not be personally liable for
monetary damages as such for any action taken, or any failure to take any action, unless: (1) the director has breached or failed to perform the duties of
his/her office under Subchapter B of Chapter 17 of the PBCL (relating to standard of conduct and justifiable reliance); and (2) the breach or failure to
perform constitutes self-dealing, willful misconduct or recklessness. This limitation on the personal liability of directors of the Company does not apply
to: (A) the responsibility or liability of a director pursuant to any criminal statute; or (B) the liability of a director for the payment of taxes pursuant to
local, state or federal law.

As authorized by Section 1747 of the PBCL, the Company has obtained and maintains insurance policies covering its officers and directors and
indemnifying them against loss on account of certain claims made against them, within the limits and subject to the limitations of such policies.

The foregoing summary is qualified in its entirety by reference to the terms and provisions of such provisions, documents and arrangements
referred to above, including the Company’s Amended and Restated Articles, to which you should refer and a copy of which is incorporated herein by
reference as Exhibit 3.1 to the registration statement on Form S-3 of which this prospectus forms a part, and the applicable provisions of the PBCL.

Item 16. Exhibits.

A list of exhibits filed herewith or incorporated by reference is contained in the Exhibit Index attached to this registration statement and
incorporated herein by reference.

Item 17. Undertakings.
(a) 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:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or events arising after the effective date of this 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 this
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
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or

Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant
to Rule 424(D) that is part of the registration statement.

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

(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.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of 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:

(1) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;

(i) 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
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(iv) Any other communications that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this 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.

(c) Insofar as indemnification for liabilities arising under the Securities Act 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 Commission such indemnification
is against public policy as expressed in the Securities Act 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 and will be governed by the final
adjudication of such issue.

(d) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act (the “Act”) in accordance with the rules and regulations prescribed by the Securities and
Exchange Commission under Section 305(b)(2) of the Act.
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EXHIBIT INDEX
EXHIBIT
NUMBER DESCRIPTION
1.1* Form of Underwriting Agreement
3.1 Amended and Restated Articles of Incorporation of Mastech Digital, Inc. (filed as an exhibit to the Company’s Current Report on
Form 8-K filed with the SEC on September 12, 2016 and incorporated herein by reference),
3.2 Amended and Restated Bylaws of Mastech Digital, Inc. (filed as an exhibit to Mastech Digital, Inc.’s Current Report on Form 8-K
filed with the SEC on September 12, 2016 and incorporated herein by reference)
4.1 Form of Common Stock Certificate of Mastech Digital, Inc. (filed as an exhibit to the Company’s Annual Report on Form 10-K
filed with the SEC on March 24, 2017 and incorporated herein by reference)
4.2 Amended and Restated Registration Rights Agreement, dated September 17, 2020, by and among Mastech Digital, Inc., Ashok
Trivedi, in his individual capacity and as trustee of the Ashok K. Trivedi Revocable Trust, STP L.P., Edani L.P., Riveda L.P., Sunil
Wadhwani, in his individual capacity and as trustee of The Revocable Declaration of Trust of Sunil Wadhwani, Wadhwani Partners
No. 1 L.P. and Wadhwani Partners No. 2 L.P. (filed as an exhibit to MastechDigital, Inc.’s Current Report on Form 8-K filed with
the SEC on September 22, 2020 and incorporated herein by reference)
4.37 Form of Indenture
4.4* Form of Debt Security
4.5% Form of Warrant
4.6* Form of Warrant Agreement
4.7* Form of Unit Agreement
4.8* Form of Subscription Rights Agreement
5.1F Opinion of Blank Rome LLP
23.17 Consent of UHY LLP
23.2% Consent of Blank Rome LLP (contained in Exhibit 5.1 to this registration statement)
241+ Power of Attorney
25.1%* Statement of Eligibility of Trustee on Form T-1 under the Trust Indenture Act of 1939*
* To be filed, if applicable, subsequent to the effectiveness of this registration statement (1) by an amendment to this registration statement or
(2) as an exhibit to a Current Report on Form 8-K and incorporated herein by reference.
Hok To be filed, if applicable, subsequent to the effectiveness of this registration statement under the electronic form type 305B2 pursuant to
Section 305(b)(2) of the Trust Indenture Act of 1939.
T Previously filed with the Registration Statement on Form S-3 (Registration No. 333- 240153) filed by the registrant with the Securities and

Exchange Commission on July 29, 2020.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly

authorized, in the City of Moon Township, Commonwealth of Pennsylvania, on this 22 day of September 2020.

MASTECH DIGITAL, INC.

By: /s/ Vivek Gupta

Name: Vivek Gupta
Title:  President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ Vivek Gupta President, Chief Executive Officer and Director September 22, 2020
Vivek Gupta (Principal Executive Officer)
/s/ John J. Cronin, Jr. Chief Financial Officer September 22, 2020
John J. Cronin, Jr. (Principal Financial and Accounting Officer)
* Co-Chairman of the Board of Directors and Director September 22, 2020
Sunil Wadhwani
* Co-Chairman of the Board of Directors and Director September 22, 2020
Ashok Trivedi
* Director September 22, 2020
Gerhard Watzinger
* Director September 22, 2020
John Ausura
* Director September 22, 2020
Brenda Galilee

*By:  /s/John J. Cronin, Jr.
Name: John J. Cronin, Jr.
Title:  Attorney-in-fact
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