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

Increase Board Size and Director Appointments Effective August 12, 2024

Effective August 12, 2024, the Board of Directors (the “Board”) of Mastech Digital, Inc. (the “Company”) increased the size of the Board to nine
members and appointed Srinivas Kandula, Arun Nayar and Bonnie K. Smith as independent members of the Board. Each of Mr. Kandula and Mr. Nayar
will serve as a Class III Director until the Company’s 2026 Annual Meeting of Shareholders and until his successor is selected and qualified. Ms. Smith
will serve as a Class II Director until the Company’s 2025 Annual Meeting of Shareholders and until her successor is selected and qualified.

Mr. Kandula, Mr. Nayar and Ms. Smith will each also serve on the Board’s three standing committees: (i) the Audit Committee, (ii) the Compensation
Committee, and (iii) the Nominating & Corporate Governance Committee.

Mr. Kandula currently serves as an Executive Director on the board of directors of Cigniti Technologies. Mr. Kandula was formerly the chairman of
board of directors and Chief Executive Officer of Capgemini Technology Services India Ltd., where he was responsible for leading Capgemini’s
operations across India. Previously, Mr. Kandula held the roles of Chief People Officer, Executive Vice President and Member of the Executive Council
at IGATE Global Solutions.

Mr. Nayar currently serves on the board of directors of GFL Environmental Inc. (NYSE: GFL), the board of directors of Amcor PLC (NYSE: AMCR)
and the board of directors of Rite Aid Corporation (OTC: RADCQ). Mr. Nayar is also Senior Advisor to McKinsey and Company and serves on the
Americas Advisory Council of ServiceNow, Inc. (NYSE: NOW). Previously, Mr. Nayar served as Executive Vice President and Chief Financial Officer
of Tyco International, an over $10 billion fire protection and security company, where he was responsible for managing financial risks and overseeing its
global finance functions, including tax, treasury, mergers and acquisitions, audit and investor relations.

Ms. Smith is currently an Executive Vice President and Chief Information Officer at TD SYNNEX, where she is responsible for all aspects of
Information Technology (IT) strategy through delivery for their 90 in-market countries. Previously, Ms. Smith held the roles of Vice President and Chief
Information Officer of Lear Corporation and Senior Vice-President and Industrial Sector Chief Information Officer of Eaton Corporation. Through these
and other roles, Ms. Smith has held global IT leadership positions throughout her career and has on-the-ground experience in a dozen European
countries leading IT for six Fortune 250 companies and served Fortune 100 Clients at McKinsey & Company.

In connection with his and her respective appointment to the Board, Mr. Kandula, Mr. Nayar and Ms. Smith will each be compensated in accordance
with the Company’s compensation policies for independent directors. Additionally, Mr. Kandula, Mr. Nayar and Ms. Smith were each granted 3,506
shares of restricted stock of the Company, which shares will vest on January 30, 2025.

There are no arrangements or understandings between Mr. Kandula, Mr. Nayar or Ms. Smith and any other persons pursuant to which Mr. Kandula,

Mr. Nayar or Ms. Smith was selected as a director of the Company. There are no family relationships between Mr. Kandula, Mr. Nayar or Ms. Smith and
any director or executive officer of the Company, and Mr. Kandula, Mr. Nayar and Ms. Smith have no direct or indirect material interest in any
transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Director Resignations Effective December 31, 2024

On August 13, 2024, John Ausura and Brenda Galilee each notified the Company of his or her resignation from the Board, including all committees of
the Board on which he or she serves (the “Board Committees”), effective December 31, 2024. Neither decision to resign was the result of
any disagreement with the Company on any matter relating to the Company’s operations, policies or practices.

On or before the December 31, 2024 effective date of Mr. Ausura’s and Ms. Galilee’s resignations, Mr. Ausura will receive an additional cash payment
of $90,000 from the Company as compensation for his service on the Board and the Board Committees, and Ms. Galilee will receive an additional cash
payment of $85,000 from the Company as compensation for her service on the Board and the Board Committees. In addition, the vesting on the 7,403
shares of restricted stock of the Company granted to each of Mr. Ausura and Ms. Galilee on January 30, 2024 will accelerate on the effective date of his
or her resignation, at which time these shares of restricted stock will become fully vested.
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