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It is an honor and privilege to address you as the President and Chief Execu-
tive Officer of Mastech Digital. When I stepped into this role at the start of 
2025, I outlined three transformation priorities: mobilizing our leadership 
team, establishing clarity on where we are headed, and moving our organiza-
tion in that direction. As I reflect on the year that has passed, I am proud to 
say we made meaningful progress on each front – even as market conditions 
remained challenging and required us to exercise discipline at every turn.

2025 was, in the truest sense, a foundational year. We persevered through 
market headwinds and acted with intention to not just survive but thrive in a 
year of transition. We restructured our organization, upgraded our leadership 
team, sharpened our investment thesis, and began building the capabilities 
that we believe will define Mastech Digital's competitive position for years to 
come. The result is a company that enters 2026 leaner, clearer, and more 
strategically focused than at any point in our recent history.

Navigating a Challenging Market with Discipline
The market backdrop in 2025 was marked by client caution, elongated decision-making cycles, and continued pressure on 
technology budgets. While these dynamics created headwinds across our business, they also validated the strategic choices 
we made early in the year. We chose revenue quality over revenue volume. We prioritized sustainable margins over 
short-term growth. And we invested in building the right foundation rather than chasing near-term wins at the expense of our 
longer-term trajectory.

Our IT Staffing Services segment delivered full-year revenues of $158.1 million, a modest decline of 2.6% year-over-year, 
against a backdrop of industry-wide softness. We systematically focused on improving the quality of our revenue and 
improved out bill-rates quarter over quarter, culminating in us achieving our highest-ever average bill rate of $87.32 per hour 
in the fourth quarter – a direct reflection of our deliberate shift toward higher-value engagements and our positioning of 
staffing consultants as enablers of clients' AI modernization journeys. The headline headcount decline in Q4 warrants context: 
the majority of that reduction was attributable to a client-driven insourcing action by one of our top ten accounts and our 
deliberate, strategic exit from a lower-margin business. The underlying business performed in line with expectations, and we 
exited the year with improved revenue quality as a result. 

Our Data and Analytics Services segment reported full-year revenues of $33.3 million. While revenues declined 9.1% 
year-over-year, largely due to backlog reversals from certain 2024 engagements, we saw an important leading indicator 
emerge in the fourth quarter: bookings of $11.3 million, up nearly 37% over the same period last year, driven by strong client 
renewals that we believe speak to the trust and value we continue to deliver. This gives us conviction as we enter 2026.

2025 Financial Performance: A Year of Transition
For the full year 2025, we delivered consolidated revenues of $191.4 million, compared to $198.9 million in 2024. Gross profit of 
$53.1 million represented a gross margin of 27.9% – flat year-over-year and a meaningful achievement given the shift in 
business mix and the investments we made throughout the year.

GAAP net income was $0.6 million, or $0.05 per diluted share, compared to $3.4 million, or $0.28 per diluted share, in 2024. It 
is important to contextualize this outcome: we incurred $5.0 million in severance and Finance & Accounting transition costs 
during 2025, compared to $2.1 million in the prior year. These were not unplanned costs; they were deliberate investments in 
reshaping our organizational model. Our non-GAAP net income, which excludes these one-time items, was $8.6 million, or 

Dear Shareholders,
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$0.72 per diluted share, effectively flat with the prior year at $8.6 million, or $0.71 per diluted share. This reflects the 
underlying resilience of our business.

Our balance sheet remained a source of strength. We closed 2025 with $36.5 million in cash, no bank debt outstanding, and 
$19.9 million in available liquidity under our revolving credit facility – providing us with the financial flexibility to invest in 
strategic priorities while returning capital to shareholders.

During 2025, we repurchased approximately $2.2 million worth of Mastech common stock under our share repurchase 
program, at an average price of $7.49 per share. In February 2026, our Board of Directors authorized a new $5.0 million share 
repurchase program, which we believe reflects the Board's confidence in our strategy and the trajectory of our business. We 
remain committed to deploying capital thoughtfully on behalf of our shareholders.

The EDGE Initiative: Building the Capacity to Win
In the third quarter of 2025, we launched EDGE – Efficiencies Driving Growth and Expansion. EDGE  is a structural realignment 
of how we operate: sharpening our resource allocation, reducing organizational complexity, and freeing up investment 
capacity to fund the capabilities that will differentiate Mastech Digital in the AI-first economy.

By year-end, EDGE had begun reshaping our cost structure and creating the headroom we need to invest with conviction in 
2026. Among the tangible actions taken, we successfully transitioned our Finance and Accounting functions to India – a 
move that is expected to generate approximately $1.2 million in annualized cost savings. We also freed up operational 
bandwidth, addressed spend redundancies which gives us the capacity to make targeted leadership investments and 
executed organizational changes that we believe position us to move faster and operate with greater accountability. 
Internally, we established a disciplined set of key performance indicators that we now track rigorously across the business. 
This gives us the forecasting precision and operational visibility to make better, faster decisions at every level of the 
organization.

EDGE created the capacity. Our task in 2026 is to invest for maximizing growth.

Building for the AI-First Era
We are living through one of the most consequential technology shifts in a generation. AI is no longer a future consideration – 
it is a present reality reshaping how enterprises operate, compete, and create value. Leading AI hyperscalers are becoming 
increasingly enterprise-focused, and traditional business models across every industry are being disrupted at a pace that is 
only accelerating.

At Mastech Digital, we believe companies with strong fundamentals, forward-leaning leadership, and the ability to quickly 
pivot toward the new will be the ones that build durable competitive advantages in this environment. We intend to be one of 
those companies.

To that end, we made foundational investments in 2025 that are designed to power our AI-first positioning. We expanded our 
Data Platform capabilities, deepening our partnerships with Google Cloud Platform and Snowflake, and announcing our 
expanded relationship with Informatica. These partnerships are not merely vendor relationships – they are co-innovation 
commitments that extend our reach and accelerate our ability to deliver enterprise-grade Data and AI solutions.

We also established our Industry Solutions practice, focused on building AI-powered, industry-led workflows that help clients 
reimagine themselves for the AI era – whether they are accelerating with AI, transforming with AI, or reimagining their 
operating model entirely through AI. This practice represents an important evolution in how we go to market: moving from 
horizontal technology capability to vertical industry impact.

Our Path Forward: 2026 as a Year of Execution
As we look ahead to 2026, our priorities are clear and our conviction is strong. We are entering the year with a mobilized 
leadership team, a sharpened strategy, and the operational capacity, created by EDGE, to invest in execution. Our pipeline 
entering 2026 is the strongest we have seen in recent memory, and our go-to-market strategy is anchored around deepening 
and expanding a focused set of strategic client relationships where we believe we can deliver the greatest impact and 
capture the most value. We have three priorities for the year ahead:

5



Deliver long-term sustainable growth. We will pursue growth with discipline, focusing on revenue quality, client expansion, 
and bookings momentum in our Data and Analytics segment. This includes evolving our talent model to reflect where client 
demand is heading – systematically building AI-adjacent capabilities across our Talent base so we are positioned to capture 
the higher-value engagements the market increasingly requires. 

Unlock substantial value for our customers. Our measure of success is not just financial performance – it is the impact we 
create for the organizations we serve. We will deepen our client relationships, expand our solution footprint, and leverage our 
AI-first capabilities to help clients accelerate their modernization agendas.

Invest in building truly differentiated capabilities. The AI services market is being defined right now, and we are not 
spectators. We will continue to invest in our Data Platform, Industry Solutions, and go-to-market capabilities with the urgency 
and discipline that this moment demands. Central to this is evolving our value proposition from one centered on capacity to 
one centered on outcomes; helping clients not just access talent but accelerate their AI transformation through it.

We believe the strategic actions of 2025 have positioned us well. Our pipeline is growing. Our bookings momentum is 
building. Our team is aligned. And our financial position gives us the flexibility to move with conviction.

In Closing
None of what we accomplished in 2025, or what we aspire to achieve in 2026, is possible without the dedication of the 
Mastech Digital team, the support of our clients and partners, and the continued trust of our shareholders. I want to express 
my sincere appreciation to each of you.

As I have said from the beginning: growth is only meaningful when it is sustainable and profitable. We intend to drive 
efficiency across our organization, operate with accountability, and ensure that every investment we make creates lasting 
value for our customers, employees, and shareholders. That is the commitment I made on my first day as CEO, and one that I 
reiterate to you  today.

I look forward to reporting on our progress.

Sincerely,

Nirav Patel
President & Chief Executive Officer
Mastech Digital, Inc.
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Stock Performance Graph

Our common stock is currently traded on the NYSE American, under the symbol “MHH”.

The following graph compares the five-year cumulative total shareholder return on the Company’s common stock with the 
cumulative total return of the Standard & Poor’s Composite 500 Stock Index (“S&P 500”) and a capitalization-weighted peer 
group index for the period from December 31, 2020 through December 31, 2025.
 
The Company’s peer group of information technology services companies consists of Kforce, Inc., Kelly Services, Inc., 
The Hackett Group, Inc., and Teradata Corporation. While these companies differ from the Company in certain respects, 
including service offerings and business mix, management believes that, in the aggregate, they provide a reasonable 
comparison to the industries and markets in which the Company operates. Due to the unavailability of complete 2025 data 
for one of the previously included peer companies, BGSF, Inc. was replaced with The Hackett Group, Inc. in the peer group 
index. The peer group index reflects the current composition of the peer group for all periods presented.
 
The graph assumes that $100 was invested on December 31, 2020 in each of the Company’s common stock, the S&P 500, 
and the peer group index, and that all dividends, if any, were reinvested. The stock price performance shown in the graph is 
not necessarily indicative of future performance.
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PART I

Forward-Looking Statements

This Annual Report on Form 10-K contains statements that are not historical facts and that constitute “forff ward looking
statements” within the meaning of such terms under the Private Securities Litigation Reforff m Act of 1995. These statements are not
guarantees of future performance and involve certain risks, uncertainties and assumptions that are diffiff cult to predict. Actual outcomes
and results may diffeff r materially froff m those expressed in, or implied by, our forward-looking statements. Words such as “expects”,
“intends”, “anticipates”, “believes”, “estimates”, “assumes”, “projects” and similar expressions are intended to identify sff uch forff ward-
looking statements. You should not rely solely on the forff ward-looking statements and should consider all uncertainties and risks
throughout this Annual Report on Form 10-K, including those described under “Risk Factors”. These statements are based on
information currently availabla e, and we undertake no obligation to updau te any forff ward-looking statement as circumstances change.

Factors or events that could cause results or performance to differ materially from those expressed in our forward-looking
statements include the folff lowing:

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

• social, political, and economic instability, unrest, significant changes, and other circumstances beyond our control,
including circumstances related to changes in the U.S. political landscape;

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

• changes in competitive conditions;

• our abia lity to introduce new service offerings;

• availabia lity of and retention of skilled technical employees and key personnel;

• technological changes;

• our ability to develop, adopt and use artificff ial intelligence and machine learning technologies in our service offerff ings;

• changes in accounting standards, rules and interpretations;

• the terminability of many of our contracts without penalty to our clients;

• changes in immigration laws, patterns and other facff tors related to visa holders;

• liabia lities and unanticipated developments resulting froff m litigations, regulatory irr nvestigations and similar matters;

• fluff ctuat tions due to currency exchange rate variations;

• changes in other U.S. laws, rulr es and regulations, including the Internal Revenue Code;

• changes in India’s geopolitical environment, laws, rulrr es and regulations;

• the impact and success of new acquisitions;

• management’s ability to identify aff nd manage risks;

• the outbrt eak of any highly infecff tious or contagious diseases or the occurrence of pandemics, health epidemics or other
outbrt eaks that disruptu business and day-to-day activities;

• breach of our systems dued to a cybersecurity attack;

• changes in privacy and inforff mation security laws, regulations and policies;

• seasonal weather conditions, climate change and severe weather;

• the imposition of tariffsff and other trade barriers;

• the escalation of conflicff ts in the Middle East and Ukraine and the occurrence or escalation of other global conflicff ts; and

• the transition of our finance and accounting funcff tions from the U.S. to India.
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ITEM 1. BUSINESS

Overview

Mastech Digital, Inc. (referred to in this report as “Mastech Digital”, “Mastech”, the “Company”, “us”, “our” or “we”) is a
provider of Digital Transformation IT Services. The Company offers data and analytics solutions; digital learning; and IT staffing
services for both digital and mainstream technologies. Headquartered near Pittsburgh, Pennsylvania, we have approximately 1,500
consultants that provide services across a broad spectrum of industry verticals. We do not sell, lease or otherwise market computer
software or hardware and essentially 100% of our revenue is derived froff m the sale of data and analytics, IT staffiff ng and Digital
Transforff mation services through our two reportabla e segments, Data and Analytics Services and IT Staffing Services.

Our Data and Analytics Services segment delivers specialized data management, data engineering, customer experience
consulting, data analytics and cloud services to customers globally. Each of these services can be delivered using on-site and offshff ore
resources.

Our IT Staffinff g Services segment combines technical expertise with business process experience to deliver a broad range of
services in digital and mainstream technologies. Our digital technology services include data management and analytics, cloud,
mobility, social and automation. Our Digital Transformation services also include staffiff ng and projeo ct-based services around digital
learning. Our mainstream technologies services include business intelligence / data warehousing; web services; enterprr ise resource
planning & customer resource management; and e-Business solutions. We work with businesses and institutions with significant IT-
spend and recurring staffiff ng needs. We also support smaller organizations with their “project focused” temporary Irr T staffing
requirements. Additionally, we provide offsff hore staffing services to our U.S.-based clients and local offsff hore clients, and recently
added engineering staffing services to our portfolff io of service offerings.

Sales and marketing of our services are handled by separate and distinct sales organizations within each of our two business
segments. Our data and analytics services are marketed through 1) client partners 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, India and the U.K.

Our IT staffinff g and Digital Transformation services are marketed through account executives across the U.S. who deploy a
telesales model, supplu emented with client visits. This cost-effeff ctive model is aimed at System Integrators and other staffiff ng clients,
with a need to supplu ement their abilities to attract highly qualifieff d temporary Irr T personnel. Additionally, we use a branch service sales
model in select geographies within the U.S. The branch services model employs local sales and recruir tment resources, aimed at
establa ishing strong relationships with both end-clients and candidates.

We recruir t forff both segments through global recruir tment centers largely located in India that deliver a fulff l range of recruir ting
and sourcing services. Our centers employ approximately 89 recruirr ters and sourcers that focff us on recruirr ting U.S.-based candidates to
service a geographically-diverse client base in the U.S. Our ability to respond to client requests froff m our offsff hore recruirr ting centers,
with their expanded search coverage, round-the-clock sourcing, and extensive pool of candidates, gives us the ability to deliver high-
quality candidates to our clients in a timely fashion.

History and Developments

Mastech Digital, Inc. (formerly Mastech Holdings, Inc.) was incorporr ated in Pennsylvania on June 6, 2008 as a wholly-owned
subsu idiary of iGATE Corporrr ation (“iGATE”) in anticipation of a spin-off of iGATE’s professional services business. On September
30, 2008, the Company was separated from iGATE and began operating as an independent public company. Through its operating
subsu idiaries, the Company has over 37 years of experience providing IT staffiff ng services.

Founded in 1986, the Company initially focused on recruirr ting global IT talent to support client demand in the United States and
subsu equently transitioned to a domestic recruirr ting model supported by an offshore recruir tment center established in 2003.

On June 15, 2015, the Company acquired Hudson Global Resources Management, Inc.’s U.S. IT staffing business (“Hudson
IT”), which expanded the Company's domestic IT staffiff ng operations and added a digital learning services practice.

In 2016, the Company changed its name to Mastech Digital, Inc. as part of a broader rebranding initiative.

In 2017, the Company expanded into data management and analytics consulting through the acquisition of the services division
of InfoTrellis, Inc. (“InfoTff rellis”). The Company furff ther expanded these capabilities in 2018 and 2019.
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In 2020, the Company launched its MAS-REMOTE service offering within the IT Staffing Services segment and acquired
AmberLeaf Partners, Inc. (“AmberLeaf”)ff , enhancing the Company's customer experience consulting and managed services
capabilities within the Data and Analytics Services segment.

In 2021, the Company expanded its cloud service capabilities and broadened its remote staffiff ng offeff rings to include offshore
staffiff ng services. In 2022, the Company establa ished a subsu idiary in Noida, India to support these operations.

In 2024, the Company launched a ServiceNow practice and increased its focus on artificff ial intelligence-related technologies and
applications across its businesses.

Operating Segments

Our revenues are generated froff m two business segments: Data and Analytics Services and IT Staffing Services. Details related
to these two businesses are discussed separately below, while information abouta our employees, diffeff rentiators, intellectuat l property
rights and various other aspects of our business is shown in the aggregate forff Mastech Digital, Inc.

Data and Analytics Services

Our Data and Analytics Services segment was establa ished through the July 2017 acquisition of the services business of
InfoTrellis, Inc. and expanded through the October 2020 acquisition of AmberLeaf Partners, Inc. This segment provides consulting
and managed services focused on data management, analytics, customer experience, and related digital technology initiatives.

The segment’s service offerings include data modernization, master data management, data governance, data integration,
analytics, and customer experience solutions. These services supporu t clients’ effoff rts to migrate from legacy data platforms to cloud-
based and enterprise data architecturt es and to improve the use of data in business decision-making.

We maintain delivery crr apabilities in both North America and India, including an offsff hore delivery crr enter in Chennai, India,
which supports project delivery arr nd managed services engagements.

We partner with selected technology providers to implement and support enterprr ise data and analytics platforff ms. Our clients
range from mid-sized businesses to large enterprises across multiple industries.

Sales and Marketkk ing

Sales and Marketing at our Data and Analytics Services segment is a single, integrated function spanning across fouff r groups in
multiple locations: Marketing, Inside Sales, Principals, and Client Partners.

• Our Marketing team is responsible for designing inbound and outboundt campaigns around data and business value, forff
dissemination through our omni channels and industry prr ublications. Our Marketing team also works with our experts and
thought leaders to create and disseminate data management, data engineering and data science thought leadership articles
and white papea rs.

• Our Inside Sales team is responsible for operating integrated email and voice-based outboundt marketing campaigns targeted
at specific industries and functional populations, on an ongoing basis.

• Our onshore team of Principals and Client Partners is responsible for building buyer relationships with prospects and leads,
and forff converting those conversations into value-positive revenue generating engagements, as well as expanding existing
client relationships.

• Our typical credit terms require our invoices to be paid within 45 to 60-days of receipt by the client.

In addition to the above, our Partner / Alliance Relationships (such as those we have with IBM, Informatica and Oracle, among
others) also provide us with a significant pipeline of opportunities and new business opportunities. Furthermore, prospective clients
reach us through referrals froff m our existing client base, our reputation in the data & analytics domain, and through our industryrr
partners.

Once engaged with a prospect, our approach to value-delivery srr tarts with the definff ition of a discrete business problem. We then
master and manage our clients’ data and develop data products and deploy purposrr e-built advanced analytics, machine learning, and
artificff ial intelligence, to deliver greater business velocity, significant cost reducd tion, and greater corporate resilience.
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Our Practices

Mastech InfoTrellis builds a strong data foundation that delivers significant business value. Our expertise and technology
practice stretches across fourff key domain areas.

Data-in-Motion:

We create connected and modern data systems with seamless data flow through:

• Agile engineering: delivering efficff ient and scalable code through agile development practices;

• Trusr ted data: ensuring data integrity through robust quality assurance processes;

• Streamlined integration: enabling seamless data integration with a composable architecturt e and automation; and

• Data visibility: providing comprehensive data observabia lity for monitoring and validating data ecosystems.

Data-as-an-Asset:

We bridge data acquisition and activation with better data management through MDM, Data Governance, Data Privacy, and
Data Warehousing solutions.

• Our appra oach focuses on understanding business use cases and designing technology solutions that directly address the end
objectives.

• We collabora ate with industry-rr leading data-focused technology providers, offering tailored solutions for unique business and
technical needs.

• Our vast experience in developing MDM platforff ms and our partnerships with data-focused softwff are firff ms provide us with a
deep understanding of the technology landscape.

Data Activation:

We unlock insights forff better business decision-making through:

• Gap-a to-goal roadmaps: We help address the gapsa that hinder business goals, with technology-agnostic roadmapsa and guide
clients toward desired outcomes.

• Tailored technology solutions: With experience in over two thousand implementations, we customize solutions that blend
out-of-the-box functionalities with custom featurt es.

• Seamless integrations: Our experts excel at integrating sales, service, marketing, and BI platforff ms, forff seamless data flow
and efficff ient operations.

• Empowering expertise: Post implementation, we equip clients with skills to maintain and leverage tools, manage
administration, streamline business processes.

Analytics, AI, and Data Sciences:

We drive inforff med decision-making with modern statistical techniques and analytics with a strong focus on:

• Domain expertise: With cutting-edge techniques and industry krr nowledge, we derive valuabla e insights, predictions, and
actionabla e strategies froff m client data.

• Holistic data strategy: We develop data strategies that encompass governance, acquisition, quality, and integration, laying a
foundation forff effeff ctive data-driven decision-making.

• Scalable and efficient: Leveraging scalable technologies and architecturt es, we handle increasing data volumes and evolving
needs while providing high-perforff mance and timely insights.

• ROI and business impact: Our data-driven strategies align with client key performance indicators and help unlock cost
savings, impact revenue growth, and increase process efficff iencies.

y , ,
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Geographic and Vertical Focus

The Data and Analytics Services segment primarily serves customers located in North America, with additional customers in
Europe and the Asia-Pacificff region. The segment’s client base consists largely of large enterprises, including Fortunet 500
organizations. Typical engagements range from appra oximately $0.3 million to $2.5 million, depending on scope and durd ation.
Customers operate across multiple industry vrr erticals, with financial services, retail, healthcare, manufactff urt ing and government
representing significant industries served. The table below presents customer revenue percentages by industry vrr ertical for 2025:

Financial Services 28% Retail 18%
Healthcare 28% Other 8%
Manufactff urt ing 18%

IT Staffiff ng Services

The IT Staffinff g Services segment provides contract-based technology profesff sionals to clients to support projeo ct initiatives and
ongoing operational needs. Services are typically delivered under master service agreements, statements of work, or standard service
agreements, with pricing generally based on hourly bill rates.

Clients typically engage multiple staffiff ng providers, and assignments are awarded based on qualificff ations, availabia lity, and
pricing. The Company invoices clients on a weekly, bi-weekly, or monthly basis in accordance with contractuat l terms, with payment
terms generally ranging from 30 to 45 days.

In addition to contract staffiff ng, the Company provides permanent placement services on an opportunistic basis. Permanent
placement revenues have historically represented appra oximately 1% of total revenues.

Sales and Marketkk ing

We target much of our marketing efforts toward businesses and institutions with significant budgets, recurring IT staffiff ng and
Digital Transformation needs, or new transformation efforts. We work to increase our engagements with our existing client
relationships as well as continually developing new clients. Most of our strategic relationships are established at the vice president /
sales director level.

Selling is conducted through account executives utilizing a sales model which is desirabla e to our clients’ needs. For clients with
a need to supplu ement their own abia lities to attract highly qualifieff d temporary Irr T personnel and preferff a low-touch sales model, such as
Systems Integrator and staffiff ng clients, we generally deploy a centralized telesales model, complemented with client visits. We
supplu ement these domestic sales efforts through our sales organization in India, whose account executives target smaller IT staffing
clients utilizing a cost-effecff tive offsff hore telesales model. For end-user clients, who typically preferff a higher-touch sales model, we
generally utilize a branch service model which deploys sales and recruirr tment resources locally, or regionally, in select geographies
within the U.S. Account executives generally are responsible for a combination of new business development efforts and expanding
existing client relationships. Account executives at our branch operations call on, and meet with, potential new customers and are also
responsible for maintaining existing client relationships within their geographic territory. These account executives are generally
paired with recruirr ters and both receive incentive compensation based on revenue generation activities using a localized sales and
recruir tment model.

Many large end-users of IT staffinff g services retain a third party to provide vendor management services to centralize the
consultant hiring process and reduce costs. Under this arrangement, the third-party managed service provider (“MSP”) retains control
of the vendor selection and vendor evaluation process, which somewhat weakens the relationship built with the client. Our lower-cost
centralized telesales model and highly efficient offshore recruiting model have better positioned us to respond to the growing use of
MSPs.

Recruiting

We operate several small recruirr ting centers located in the U.S. and one significantly larger facility in NOIDA, India, that deliver
a fulff l range of recruirr ting and sourcing services. Our centers employ approximately 89 recruir ters and sourcers who focus on recruir ting
U.S.-based candidates to service a geographically diverse client base in the U.S. Our ability to respond to client requests fasff ter than
the competition is critical for success in our industry arr s most staffing firms access the same candidate pool via job boards, websites
and other recruir tment tools. The combination of our offsff hore recruiting capabilities, investment in sourcing and recruir ting processes,
expanded search coverage, around-the-clock sourcing, and extensive candidate pools, gives us the ability to deliver high-quality
candidates to our clients in a timely fashion.



6

We continue to invest in leading technologies and recruir tment tools to enhance efficiencies. For example, we use artificff ial
intelligence and web-based tools to expand the reach of our candidate searches. We also employ a state-of-tff he-art applicant tracking
system that has recently been enhanced with proprietary toolkits and job board / internet interfacing capabilities, resulting in furff ther
operational efficiencies.

In late 2018, we significantly expanded our offsff hore recruitment offiff ces in NOIDA which gave us the ability to nearly double
our recruir ter seats. This facility provides our offsff hore organization with state-of-tff he-art infrastructurt e and workforce amenities to
attract top-quality recruir ters and sourcers. This centralized offsff hore faciff lity also affoff rds us the ability to improve operational
effiff ciencies compared to operating two offsff hore faciff lities.

We have access to large and diffeff rentiated recruirr ting pools dued to our brand recognition with both U.S. citizens and H1-B visa
holders in the U.S. Unlike most staffinff g firff ms that have a high concentration of either H1-B workers or W-2 hourly U.S. citizens, we
have historically maintained a balance of H1-B and W-2 hourly employees. We believe that this balanced mix allows us to access a
broader candidate pool than our primary competition.

Technology and Client Focus of oo ur IT Staffinff g and Digii tal TraTT nsfos rmation SerSS vices

Our staffinff g delivery trr eams, spread across the U.S. and India, are segmented by 1) technologies, allowing us to reach deep and
wide in our understanding of technology domains; and 2) client relationships which gives us a keen understanding of our clients’
needs and preferff ences. The delivery trr eams work in an integrated manner to provide quality IT talent with a fasff ter turt naround time than
many of our competitors. We have long-standing engagements with marquee brands and other premier global enterprrr ises across
various industries.

IT Staffiff ng — Digital Technologies

Recognizing that a new breed of IT profesff sionals adept in digital technologies is in high demand, we enhanced our recruirr tment
capabilities to focff us on digital technology skill sets. Today, Mastech Digital provides its clients with the abia lity to secure skill sets that
encompass social, mobile, data, analytics, cloud-based technologies and automation. IT staffiff ng for digital technologies is growing
much faster than mainstream technologies, a trend that is expected to continue into the futff urt e. Digital technologies include the
following areas:

• Social Analytics

• Social Blogging

• Social Campaign Management

• Enterprise Mobility Strategy

• Mobile Application Development

• Artificff ial Intelligence

• Data Engineering

• Data Analytics

• Data Science

• Cloud Strategy

• Cloud Implementation and Supporu t

• Machine Learning

IT Staffiff ng — Mainstream Technologies

A large part of our business today comes from IT staffing services around mainstream technologies. We provide services and
have strategic relationships in many high-demand mainstream technology areas. Our IT profesff sionals help design, develop, integrate,
maintain and support mainstream technologies in the folff lowing areas:

• Mainframes

• Databaa ses

• Middleware

• Enterprise Systems

• SoA and Web Services

• Verification and Validation

• Project Management

• Open Source (JAVA)

• Data Warehousing

• Microsoft (ff C, .NET, SQL)

• IT Administration

• IT Helpdesk and Support

• Business Analysis

g g g

g g
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Digital Learning Services

Our digital learning practice provides custom training programs forff different organizational needs. With rich experience and
proven success in handling several learning and performance engagements across industries, Mastech Digital’s team combines digital
and physical learning modalities to ensure unified organizational behavior and augmented performance across teams. Mastech
Digital’s learning paradigm consists of web-based learning, mobile learning, social learning, hybrid learning and virtual learning.

Geographic Presence & Industry Vr erVV ticalsll

All of our IT staffiff ng services revenues is generated from services provided in the U.S. We market our services on a national
basis and have the abia lity to provide services in all 50 U.S. States. Our geographical concentration tends to track majoa r client
locations, such as Califorff nia, Texas, Pennsylvania and Virginia, and in large metropolitan areas such as Chicago and New York City.

We provide these services across a broad spectrum of industry vrr erticals, including: financial services, government, healthcare,
retail, technology and telecommunications. Below is a breakdown of our IT Staffiff ng Services revenues forff the year ended December
31, 2025:

Financial Services 60% Retail 5%
Technology 8% Telecom 4%
Government 6% Other 13%
Healthcare 5%

Mastech Digital, Inc.

Emplm oyees

At December 31, 2025, we had 752 North American employees and 536 employees offsff hore, in addition to 200 subcu ontracted
profesff sionals. None of our employees are subju ect to collective bargaining agreements governing their employment with our Company.
We employ our consultants on both an hourly and salary brr asis. A large portion of our salaried employees are H1-B visa holders. We
believe that we enjon y a good reputation within the H1-B visa community, which allows us to access a very broad candidate pool. The
majoa rity of our hourly employees are U.S. citizens. On average, we maintain a balanced composition of salaried and hourly
employees. We believe that our employee relations are good.

Intellectual Property Rtt ightgg stt

Our intellectuat l property consists primarily of proprietary processes; client, employee and candidate information; and
proprietary rights of third parties froff m whom we license intellectuat l property. We also own the intellectuat l property and possess deep
proprietary knowledge of the fraff meworks and products that we have built in our Mastech InfoTrellis business. We rely upon a
combination of nondisclosure and other arrangements to protect our intellectuat l property.

Seasonality

Our consultants’ billabla e hours are affeff cted by national holidays and vacation trends. Accordingly, we typically have lower
utilization rates during the fourth quarter. Additionally, assignment completions tend to be higher near the end of the calendar year,
which largely impact our revenue and gross profitff performance during the subsu equent quarter.

Our Competitive Position

We operate in highly competitive and fragmented industries, with largely low barriers to entry in our IT Staffiff ng Services
segment. In our Data and Analytics Services segment, we primarily compete with Cognizant, Tata Consultancy Services, Capgemini,
as well as with smaller boutique data and analytics firff ms. Many competitors are significantly larger and have greater financial
resources in comparison to us. Our IT Staffiff ng Services segment competes forff potential clients with providers of outsourcing services,
systems integrators, computer systems consultants, other staffing services firms and, to a lesser extent, temporary prr ersonnel agencies.

We believe that the principal competitive factff ors forff securing and building client relationships are driven by the ability to
precisely comprehend client requirements and by providing highly qualifieff d personnel who are motivated to meet or exceed a client’s
expectations. We must be abla e to do this efficff iently to provide speed to market with pricing that is competitive and represents value to

g g
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our clients. The principal competitive factff ors in attracting qualifieff d personnel are compensation, availabia lity, location, quality of
projects and schedule fleff xibility. We believe that many of the professionals included in our databaa se may also pursue other
employment opportunities. Thereforff e, our responsiveness to the needs of these profesff sionals is an important factor in our ability to be
successfulff .

Our Strengths

We believe our strengths compared to industry prr eers include:

Established client-base

Our client base consists of large, medium-sized and small companies that span across multiple industry vrr erticals. Long-standing
relationships with corporate clients, blue-chip IT System Integrators and MSPs are a core component of our future growth strategy for
our staffiff ng business, while good relationships with customer influencers and C-level decision makers drives our Mastech InfoTrellis
business. These relationships, exemplifieff d by our consistently low customer attrition rate, reflect our focus and commitment to our
customers.

Operational excellence

In our Data and Analytics Services business, our global delivery mrr odel is designed to ensure operational excellence by
delivering higher value to our customers on projeo ct-based Mastech InfoTff rellis engagements. Projects are delivered using our
proprietary SMART Implementation Methodology — a multi-phased appra oach based on parts of the Rational Unified Process (RUP)
and Agile development methodologies.

In the IT Staffing Services business, operational excellence largely relates to a firm’s ability to effeff ctively recruirr t high quality
talent. Our offsff hore recruir tment operation gives us the abia lity to respond to clients’ staffiff ng needs in a timely and cost-effeff ctive
manner. Investments in sourcing and recruirr ting processes and leading technologies and recruir tment tools have resulted in a highly
scalable offsff hore recruir ting model, which has delivered value to our clients.

Additionally, we employ a human resource management model, featurt ing portal technology as well as immigration support
services, forff our widely dispersed consultant base. This model enabla es us to maintain attrition rates that are lower than the industryrr
averages for our salaried workforce.

Minority-owned status

Our businesses benefitff with some clients froff m the fact that we are a large minority-owned staffiff ng firm. We have received
multiple awards for our commitment to diversity. We have been certifieff d as a minority-owned business by the National Minority
Supplu ier Development Council (“NMSDC”). This certificff ation is attractive to certain existing and potential clients in the U.S.
government and public-sector segments, where project dollars are specifically earmarked for diversity spending.

Attractive finff ancial model

We have historically enjon yed a lower operating cost strucrr ture than our industry prr eers dued to our low cost telesales in our IT
Staffiff ng Services segment and our offshore delivery mrr odels in both of our operating segments. These business models are cost-
effeff ctive and allow us to quickly adjud st our cost structurt e to changes in our business environment. Our blue-chip client base has
resulted in high quality accounts receivabla e and a strong and predictable cash floff w conversion metric. Additionally, we have an
existing credit faciff lity to support our organic and inorganic growth aspirations.

Expex rtise in high-gg demand Digii tal TraTT nsfos rmation IT sII kills

In our Data and Analytics Services segment, we have strong expertise in data management, data engineering, analytics and
customer experience consulting — both in North America as well as offshore. Additionally, we have considerable industry err xperience
by serving some of the world’s most-respected brands in financial services, manufactff urt ing, retail and healthcare.

In our IT Staffiff ng Services segment, we have subsu tantial expertise in certain advanced technology IT skills, including: cloud,
mobile, data & analytics, social media, artificff ial intelligence/machine learning and digital learning. We also have the capacity in both
of our business segments to take advantage of our technical expertise in these high demand growth areas, as we are well positioned in
terms of scale, capabilities, and a blue-chip client base.
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Reportable Financial Segments

The Company has two reportable segments in accordance with Accounting Standards Codification (“ASC”) Topic 280
“Disclosures about Segments of an Enterprise and Related Information”. Referff to Note 16 “Business Segments and Geographic
Information” to our Consolidated Financial Statements included in Item 8 herein for inforff mation abouta our two reportabla e segments.

Government Regulation

We recruir t IT profesff sionals on a global basis from time to time and, thereforff e, must comply with the immigration laws in the
countries in which we operate. As of December 31, 2025, approximately 49% of our employee workforff ce was working under Mastech
Digital sponsored H1-B temporary wrr ork visa. Statutt ory lrr aw limits the number of new H1-B petitions that may be appra oved in a fiscal
year to enter the U.S. Legislation could be enacted limiting H1-B visa holders’ employment with staffiff ng companies. In recent years,
the vast majority of our H1-B hires were not subju ect to the annual quota limiting H1-B visas because they were already in the U.S.
under H1-B visa status with other employers. Additionally, the U.S. Congress has considered, and may consider in the futff urt e,
extensive changes to U.S. immigration laws regarding the admission of high-skilled temporary arr nd permanent workers and increases
in prevailing wage related to H1-B employees. Such changes, if enacted, may impact the types of H1-B temporary wrr ork visas that
could be granted, the number of available H1-B temporary wrr ork permits, or the required prevailing wage that we are required to pay
our H1-B employees, which in turn may have a negative impact on our revenues and profitsff .

Available Inforff mation

Our headquarters are located at 1305 Cherrington Parkway, Building 210, Suite 400, Moon Township, Pennsylvania 15108, and
our telephone number is (412) 787-2100. The Company’s website is www.mastechdigii tal.com. Our annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, and other Securities and Exchange Commission (the “SEC”) filings,
including any amendments to the forff egoing reports, are availabla e freff e of charge by accessing the Investors page of the Company’s
website as soon as reasonabla y practical after such reports are filed with, or furff nished to, the SEC.

ITEM 1A. RISK FACTORS

You should carefulff ly considerdd each of to he following riskii factors arr nd all of to he other inforff mation set forth in this Aii nnual Repore t
on Form 10-K or incorporr ated by refee rence herein. Based on the infon rmation currently known to us, we believe that the folff lowing
infon rmation identifies the most signii fici ant riskii factors arr ffea cting our company. HowHH ever, ar dditional riskii s akk nd uncertainties not
currently known to us or that we currently believe to be immaterial may aa lso adverserr ly impacm t our business.

If any of the folff lowing riskii s akk nd uncertainties develdd op into actual events, these events could have a material adverserr effeff ct on
our business, financial condition or results of operations.

Risks Related to the Company’s Business and Operation

Lack of success in rii ecruitmeii nt and retentt tion of Io T and data att nd analytll ictt s profeo ssionals mll ay decrease our revenues, impair oii ur
abilityii to service clients att nd pursue opportunitieii s in tii hett market and incii rease thett costs ntt eededdd to maintain our workfrr orff ce.

Our business involves the delivery orr f professional services and is labor-intensive. Our success depends upon our ability to
attract, develop, motivate and retain highly skilled professionals who possess the skills and experience necessary to deliver our
services. Qualifieff d IT and data and analytics professionals are in demand worldwide and are likely to remain a limited resource for the
foreseeable future. There can be no assurance that these qualifieff d professionals will be availabla e to us in suffiff cient numbers, or that we
will be successfulff in retaining current or future employees. Failure to attract and retain qualifieff d professionals in sufficient numbers
may have a material adverse effeff ct on our business, operating results and finff ancial condition, and could also result in us being unabla e
to meet the demand forff our services and materialize opportunities in the market. Historically, we have done much of our recruir ting
from outside of the country where the client work is performed. Accordingly, any perception among our IT profesff sionals, whether or
not well founded, that our ability to assist them in obtaining temporary wrr ork visa and permanent residency statust has been diminished,
could lead to significant employee attrition. Any significant employee attrition will increase expenses necessary to replace and retrain
our profesff sionals and could decrease our revenues if we are not able to provide sufficient numbers of these resources to our clients.

We may ha ave difdd fiff culty maintaining client relatll iott nshipsii if the trett nd towards udd tilizing ManMM aged SerSS vice Providerdd s (rr “MSPMM s”PP ) o” r
setting up Gu loGG bal Capabia lityii Centertt s (rr GC(( C's)' contintt ues.

Within our IT Staffiff ng Services segment, many large users of staffiff ng services are employing MSP’s or have started utilizing
GCC's outside the United States, to manage their contractor expenses in an effoff rt to drive down overall costs. MSP clients that have
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their own GCC's represented approximately 30% of our IT Staffiff ng Services Segment’s 2025 revenues. The general impact of this
shift tff owards the MSP and GCC model has been to lower our gross margins and create delivery irr nefficiencies. This shift has also
affeff cted our client satisfactff ion and retention, resulted in a loss of business opportunities and delayed our ramp-up ou f GCC operations.

Should this trend towards utilizing the MSP and GCC model continue, it is likely that our gross margins will be further pressured in
the futff urt e. In addition, if large users of staffiff ng services continue to employ MSPs or set up tu heir own GCCs, the relationship between
us and those large users may be primarily conducted through MSPs and/or GCC, in which case we may have difficulty maintaining
those client relationships because the MSP and GCC model uses the MSP or GCC as an intermediary between the staffing service
provider and the end-user, and reduces our direct contact with the end-user.

We are depdd endent upon our IndII iadd n opeo rations and thett re can be no assurance thatt t our Indian operations willii supporu t our growth
stratt tegye and historical cost structure.ee

Our Indian recruirr tment and delivery crr enters depend greatly upon business and technology transferff laws in India, and uponu the
continued development of technology infrastrucr ture. There can be no assurance that our Indian operations will supporu t our growth
strategy. The risks inherent in our Indian business activities include:

• unexpected changes in regulatory err nvironments;

• foreign currency fluff ctuat tions;

• tariffs and other trade barriers;

• difficulties in managing international operations; and

• the burden of complying with a wide variety of foreign laws and regulations.

Our faiff lure to manage growth or attract and retain personnel, or a significant interruptu ion in our ability to transmit data and voice
effiff ciently, could have a material adverse impact on our ability to successfulff ly maintain and develop our global recruir tment and
delivery crr enters and could have a material adverse effeff ct on our business, operating results and finff ancial condition.

The Indian rupeu e may increase in value relative to the dollar, increasing our costs. Although, we receive the vast majority of our
revenues in U.S. dollars, we maintain a significant portion of our recruir ting and delivery wrr orkforff ces in India, and those employees are
paid in rupeu es. Therefore, any increase in the value of the rupeu e versus the dollar would increase our expenses, which could have a
material adverse effecff t on our business, operating results and finff ancial condition.

Our quartertt ly operating resultsll may ba e subjeb ct to signi ificff ant variations.

Our revenues and operating results have historically been subju ect to significant variations from quarter to quarter depending on a
number of factff ors, including the timing and number of client projects commenced and completed during the quarter, our client's
evaluation of our work progress, the availability and / rescheduling of our client's allocation budgets, the number of working days in a
quarter, employee hiring and attrition, and utilization rates during the quarter.

Our multi-ll yea- r CenCC ter of Eo xcEE ellell nce service offeff ringii may ba e early terminatedtt on short notictt e froff m thett cliell nt, wtt hich couldll
materiallyll and adverserr ly affeff ct our business, backlogll and futff ure revenues.

Our Data and Analytics Services segment markets a multi-year service offering known as a Center of Excellence. This service
provides our clients with a virtual extension of their internal team to assist with their data and analytics business strategies and
objectives. These engagements are generally multi-year and provide added fleff xibility to the client by adjud sting dedicated readily-
availabla e and appropriately skilled resources on an as needed basis. While these engagements provide opportunities to partner with
and deeply understand a client’s data management and analytics longer-term objectives, these contracts generally can be early
terminated by the client with a short-term notice. Should a client terminate an engagement early, this termination could materially
impact our backlog of orders and adversely affect our business and future revenues.
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Our stratt tegye of expanxx sion through tgg hett acquisition of ao dditioii nal companm ies may not be successfulff and may result in slowll er growth
of our business and reduced opeo rating margir nsii .

We plan to graduad lly expand our operations through the acquisition of, or investment in, additional businesses and companies.
We may be unabla e to identify bff usinesses that complement our strategy for growth. If we do succeed in identifyiff ng a company with
such a business, we may not be able to acquire the company, its relevant business or an interest in the company forff many reasons,
including:

• a faiff lure to agree on the terms of the acquisition or investment;

• incompatibility between us and the management of the company that we wish to acquire or invest;

• competition froff m other potential acquirers;

• a lack of capital to make the acquisition or investment; or

• the unwillingness of the company to partner with us.

If we are unabla e to acquire and invest in attractive businesses, our strategy for growth may be impaired. Even if we are abla e to
complete one or more acquisitions, there can be no assurance that those completed acquisitions will result in successfulff growth, and
the costs of completing an acquisition may reduce our margins.

We may ia n tii hett future complete, ae cquisiii tioii ns that could rll equireii signi ificff ant management attett ntiott n, disruii ptu our exiee stii intt g business,
result in diluii tion to ott ur shareholdell rs, deplee etll e ott ur cash reserves, is ncii rease our debt levels all nd adverserr ly affeff ct our finff ancial results.

Acquisitions involve numerous risks, including the possibility that:

• we do not successfulff ly integrate the operations, systems, technologies, products, offerings and personnel of the acquired
company or companies;

• we do not generate sufficient revenues to offset increased expenses associated with our acquisitions;

• our management’s attention is diverted froff m normal daily operations of our business and the challenges with managing
larger and more widespread operations resulting froff m our acquisitions;

• we experience difficulties entering markets in which we have no or limited direct prior experience and where competitors in
such markets have stronger market positions; and

• we lose key employees, customers, distributors, vendors and other business partners of the companies we acquire following
and continuing afteff r announcement of acquisition plans.

In addition to the foregoing, acquisitions may also cause us to:

• use a substantial portion of our cash reserves or incur debt;

• issue equity securities or grant equity incentives that dilute our current shareholders’ percentage ownership;

• assume liabia lities, including potentially unknown liabia lities;

• record goodwill and amortizable intangible assets that are subject to impairment testing on a regular basis and potential
periodic impairment charges could occur;

• incur amortization expenses related to certain intangible assets;

• incur large and immediate write-offs and restrucr turing and other related expenses; and

• become subju ect to intellectuat l property litigation or other litigation.

Acquisitions of technology companies and assets are inherently risky akk nd subju ect to many factors outside of our control, and no
assurance can be given that our prior or futff urt e acquisitions will be successfulff and will not materially adversely affect our business,
operating results, or finff ancial condition. Failure to manage and successfulff ly integrate acquisitions could materially harm our business
and operating results.
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Our revenues are highi ly concentratedtt , add nd the losll s of ao signi ificff ant client would all dverserr ly affeff ct our business and revenues.

Our revenues are highly dependent on clients located in North America, as well as clients concentrated in certain industries.
Economic slowdowns, changes in law and other restrictions or factors that affect the economic health of these industries may affeff ct
our business. For the year ended December 31, 2025, approximately 58% of our revenues were derived from our top ten clients and
approximately 54% of revenues came froff m finff ancial services clients. Consequently, if our clients reducd e or postpone their spending
significantly, this may lower the demand for our services, cause operational disruptu ions and workforff ce underutilization, impact
delivery err fficff iency, reduce our pricing leverage and bargaining power in future engagements and create negative investor perception.
A reducd tion or postponement in spending by our clients may also reduce our ability to invest in growth and innovation, impact our
long-term market relevance and negatively affect our revenues and profitaff bia lity. Further, any significant decrease in the rate of
economic growth may reducd e the demand for our services and negatively affect our revenues and profitaff bia lity.

We have in the past, and may in the futff urt e, derive a significant portion of our revenues froff m a relatively limited number of
clients. These contracts are terminable without penalty, as are most of our contracts. The loss of any significant client or majoa r projeo ct,
or an unanticipated termination of a majoa r projeo ct, could result in the loss of subsu tantial anticipated revenues.

Our leverll age could mll atertt ially and adverserr ly affeff ct our finff ancial conditiodd n or opeo rating fleff xiee bilityii and prevent us froff m fulff fill llinii g
our obligll atiott ns underdd our CreCC dit Aii greement.

At December 31, 2025, we had no outstanding borrowings under our Credit Agreement with PNC Bank and certain other
lenders (the “Credit Agreement”) and unused borrowing capacity of $19.9 million under the revolving credit facility establa ished by the
Credit Agreement. Our level of indebtedness (which may increase) could have important consequences on our future operations,
including the folff lowing:

• increasing the risk that we cannot satisfy our payment or other obligations under our outstanding debt, which may result in
defaults;

• subju ecting us to increased sensitivity to interest rate increases on our outstanding indebtedness, which could cause our debt
service obligations to increase significantly;

• reducing the availabia lity of our cash floff ws to fund working capital, capital expenditures, acquisitions and other general
corporate purposrr es, and limiting our ability to obtain additional finff ancing for these purposr es;

• limiting our flexibility in planning for, or reacting to, and increasing our vulnerabia lity to, changes in our business, the
industry irr n which we operate and general economic conditions;

• placing us at a competitive disadvantage to our competitors that have less debt or are less leveraged;

• increasing our vulnerabia lity to the impact of adverse economic and industry crr onditions; and

• limiting our ability to execute on our existing share repurchase program.

In addition, we may incur additional indebtedness in the futff urt e and, if we incur new debt or other liabia lities, the related risks that
we face could intensify.

Our abia lity to make required payments or to refinff ance our indebtedness depends on our future performance, which will be
affeff cted by financial, business and economic conditions and other factors, many of which are not within our control. If our cash floff ws
and capital resources are insuffiff cient to fundff our debt service obligations, we may be forced to reduce or delay investments and capital
expenditures, or to sell assets, seek additional capital, or restructurt e or refinff ance our indebtedness. These alternative measures may not
be successfulff and may not permit us to meet our scheduled debt service obligations. In addition, the terms of existing or futff urt e debt
agreements and other factors may restrict us from pursuing any of these alternatives.

If we are in defauff lt under the Credit Agreement dued to our inability to make the required payments, or if we otherwise faiff l to
comply with the finff ancial and other covenants contained therein, all of our debt thereunder could be accelerated and the lenders under
our Credit Agreement could be permitted to forff eclose on our assets securing such debt.
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TheTT covenants in our CreCC dit Aii greement impii ose restrictions that may la imitll our opeo rating and finaii ncial fleff xiee bii lityii .yy

The Credit Agreement contains financial covenants, including but not limited to, covenants related to the Company’s senior
leverage ratio and fixff ed charge ratio (as definff ed under the Credit Agreement), and limitations on liens, indebtedness, guarantees and
contingent liabia lities, loans and investments, distributions, leases, asset sales, stock repurchases and mergers and acquisitions. These
covenants and limitations may limit our ability to, among other things:

• create, incur or assume liens;

• make investments and loans;

• create, incur, assume or guarantee additional indebtedness;

• engage in mergers, acquisitions, consolidations, sale-leasebacks and other similar transactions;

• pay dividends, or redeem or repurchase our capital stock;

• alter the business that we conduct;

• engage in certain transactions with offiff cers, directors and affiff liates;

• prepay, redeem or purchase other indebtedness;

• enter into certain agreements; and

• make material changes to accounting and reporting practices.

Operating results below current levels or other adverse facff tors, including increases in interest rates, could result in us being
unabla e to comply with certain covenants contained in our Credit Agreement. If we violate these covenants and are unabla e to obtain
waivers, our debt under the Credit Agreement would be in defauff lt, could be accelerated and could permit our lenders to foreclose on
our assets securing the debt thereunder. If the indebtedness is accelerated, we may not be able to repay our debt or borrow sufficient
funds to refinance it. Even if we are abla e to obtain new financing, it may not be on commercially reasonabla e terms or on terms that are
acceptabla e to us. If our debt is in default forff any reason, our cash floff ws, operating results, or finff ancial condition could be materially
and adversely affectff ed. In addition, complying with these covenants may also cause us to take actions that may make it more diffiff cult
for us to successfulff ly execute our business strategy and compete against companies that are not subju ect to such restrictions.

We must keep pace with the rapid techtt nologio cal changes that characterizeii the IT and data att nd analytll ictt s indii ustries and our faiff luii re
to do so could rll esult ill n lii owll er demand for services.

The IT staffinff g and data analytics services industries are characterized by rapia d technological change, evolving industryrr
standards, changing client preferff ences and new product introductions. Our success will depend in part on our ability to keep pace with
industry drr evelopments. There can be no assurance that we will be successfulff in addressing these developments on a timely basis or
that, if these developments are addressed, we will be successfulff in the marketplace. In addition, there can be no assurance that
products or technologies developed by others will not render our services noncompetitive or obsolete. Our faiff lure to address these
developments could have a material adverse effect on our business, operating results and finff ancial condition.

A significant number of organizations are choosing to migrate their IT business appla ications to advanced technologies, such as
artificff ial intelligence, cloud services, data science-based solution, mobility, and social analytics. As a result, our ability to remain
competitive depends on several facff tors, including our ability to develop, train and hire employees with skills in advanced
technologies. Our failure to hire, train and retain employees with such skills could have a material adverse impact on our future
revenues.

Our ClieCC nt’s “preferff red vendor” contracts generally result in lower margir nsii . In aII dditioii n, we may na ot be able tll o mtt aintii aitt nii
“preferff red vendor” status with existing clients ott r obtaitt n tii hatt t status with new clients,tt which may lead to a decrdd ease in the volume ofo
busineii ss we obtaitt n fii roff m thett se cliell nts.tt

In our IT Staffiff ng Services segment, we are party to several “preferff red vendor” contracts, and we are seeking additional similar
contracts in order to obtain new or additional business froff m large and medium-sized clients. Clients enter into these contracts to
reduce their number of vendors and obtain better pricing in return for a potential increase in the volume of business to the preferff red
vendor. While these contracts are expected to generate higher volumes, they generally carry lower margins. Although we attempt to
lower costs to maintain margins, there can be no assurance that we will be able to sustain margins on such contracts. In addition, the
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faiff lure to be designated as a preferff red vendor, or the loss of such statust , may preclude us from providing services to existing or
potential clients, except as a subcu ontractor, which could have a material adverse effect on the volume of business obtained fromff such
clients.

Our success depdd ends upon the maintii entt ance and protectiott n of oo ur intellectual propeo rty rtt ightgg s att nd processes, and any substantiatt l
costs itt ncii urred protectintt g such rightgg s att nd processes may decrease our opeo rating margir nsii .

Our success depends in part upon certain methodologies and tools we use in designing, developing and implementing
application systems and other proprietary intellectuat l property rights. We rely upon a combination of nondisclosure and other
contractuat l arrangements and trade secrets, copyright and trademark laws to protect our proprietary rights and the proprietary rrr ights of
third parties froff m whom we license intellectuat l property. We enter into confidff entiality agreements with our employees and limit
distribution of proprietary information. There can be no assurance that the steps we take in this regard will be adequate to deter
misappropriation of proprietary information or that we will be able to detect unauthorized use and take appropriate steps to enforff ce our
intellectuat l property rights. In the event of an unfavff orable resolution of a dispute over our intellectuat l property rights, we may incur
subsu tantial costs or liabia lities, which would decrease our operating margins.

Existing and potentt tial customers may ca onsider outsott urcingii their Ii T requirei ments ttt o ftt orff eigni countritt es, ws hich could hll ave an
adverserr effeff ct on our abilityii to obtain new customers or retain existing customers.

Certain of our existing and potential customers have started to use low-cost offsff hore outsourcing centers to perform technology-
related work. Should this shift towards moving technology-related work to offshore outsourcing centers continue, our business,
operating results and finff ancial condition could be adversely affected.

We may ba e subjeb ct to liabilityii to cliell nts att risiii ngii from our engagements.tt

Many of our engagements involve projects that are critical to the operations of our clients’ businesses and provide benefits that
may be diffiff cult to quantify.ff Although we attempt to contractuat lly limit our liabia lity for damages arising froff m errors, mistakes,
omissions or negligent acts in rendering our services, there can be no assurance that our attempts to limit liabia lity will be successfulff .
Our faiff lure or inability to meet a client’s expectations in the performance of our services could result in a material adverse change to
the client’s operations and, thereforff e, could give rise to claims against us or damage our reputation, adversely affecting our business,
operating results and finff ancial condition.

We may fa acff e datdd a ptt rotectiott n, data stt ecurity, ayy nd privacy rc isks in connectiott n with privacy rc egulatll iott n.

Strict data privacy laws regulating the collection, transmission, storage and use of employee data and consumers’ personally
identifyiff ng information are evolving in the U.S, India and other jurisdictions in which we operate. These laws impose compliance
obligations for the collection, use, retention, security, processing, transferff and deletion of personally identifiaff bla e inforff mation of
individuals and creates enhanced rights forff individuals. These changes in the legal and regulatory err nvironments in the areas of
customer and employee privacy, data security, and cross-border data floff ws could have a material adverse effect on our business,
primarily through the impairment of our marketing and transaction processing activities, the limitation on the types of inforff mation that
we may collect, process and retain, the resulting costs of complying with such legal and regulatory rrr equirements and potential
monetary forfeitures and penalties forff noncompliance.

Securityii breaches and other disrii uptions could cll omprm omise our infon rmatiott n and exposxx e us to ltt iall bilityii , wyy hich would cll ause our
busineii ss and reputattt iott n to stt uffeff r.

In the ordinary crr ourse of our business, we collect and store sensitive data, including intellectuat l property, our proprietary
business inforff mation and that of our customers, supplu iers and business partners, and personally identifiaff bla e inforff mation of our
customers and employees, in our data center and on our networks. The secure processing, maintenance and transmission of this
information is critical to our operations and business strategy. Our hybrid work-from-home business model may heighten risks of
security breaches. While we have implemented security measures to address risks of security breaches and adopted certain network
strengthening measures, our information technology and infraff structurt e may still be vulnerabla e to security breaches and other
disruptr ions, including attacks by hackers, or breaches due to employee error, malfeasff ance or other disruptu ions. Any such breach or
disruptr ion could compromise our networks and the information stored there could be accessed, publicly disclosed, lost or stolen. Any
such access, disclosure or other loss of inforff mation could result in legal claims or proceedings, liabia lity under laws that protect the
privacy of personal inforff mation, and regulatory prr enalties, disruptr our operations and the services we provide to customers, damage our
reputation, and cause a loss of confidence in our services, which could adversely affect our operating results and competitive position.
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We maintain cyber risk insurance, but this insurance may not be sufficient to cover all of our losses froff m any breaches of our
networks.

We depeee nd on the propeo r funff ctiott ningii of our infii orff marr tion syss tems.

Our inforff mation systems may not perform as expected and are vulnerabla e to damage or interruptu ion including natural disasters,
fire or casualty theft,ff technical failures, terrorist acts, cybersecurity breaches, power outages, telecommunications failures, physical or
software intrusr ions, computer viruses, employee errors or other events. Failure or interruptu ion of our critical information systems may
require significant additional capital and management resources to resolve, which could have a material adverse effect on our
business. Additionally, many of our information technology systems and networks are cloud-based or managed by third parties, whose
future performance and reliabia lity we cannot control. The risk of a cyber-attack or security breach on a third party carries the same
risks to us as those associated with our internal systems. There can be no assurance that such parties will not experience cybersecurity
breaches that could adversely affect our employees, customers and businesses or that our audit or diligence processes will successfulff ly
deter or prevent such breach.

If our clients att re subjectedtt to cyber-arr ttacks okk r datdd a stt ecurityii breaches, is t mii ay result in damage to our business and the disdd closll ure ofo
our confin dentiatt l infii orff marr tion.

In addition to cybersecurity threats posed directly against us, our clients’ information systems are also vulnerabla e to an
increasing threat of continually evolving cybersecurity risks. There is no guarantee that our clients have implemented procedurd es that
are adequate to safeguard against all data security breaches. The failure of our clients to adequately safeguard against data security
breaches could have a material adverse effeff ct on our business and operations. The theft aff nd/or breach of our clients’ data security
could cause the disclosure and/or loss of our confidff ential inforff mation and data and result in significant costs. In addition, any
cybersecurity damage to the networks or computer systems used by us or our clients could result in a claim forff subsu tantial damages
against us and significant reputational harm, regardless of our responsibility for the failure.

If our insii urance costs itt ncii rease signigg fii cantlytt , tyy hett se incremental costs could nll egativtt ely all ffea ct our finff ancial results.

We purchase various insurance policies to limit or transferff certain risks inherent in our operations. These costs largely relate to
obtaining and maintaining profesff sional and general liabia lity insurance policies. If the costs of carrying these insurance policies
increase significantly, dued to poor claims history orr r changes in market conditions, this could have an adverse impact on our
profitaff bia lity and finff ancial condition.

We may na ot have adequate itt nsii urance for potentt tial liall bilitieii s, includindd g liall bilitieii s arisiii ngii from litigatiott n.

We are exposed to various possible claims relating to our business. In the ordinary crr ourse of business, we have, and in the
future, may become the subject of various claims, lawsuits, and administrative proceedings seeking damages or other remedies
concerning our operations, products, services, employees and other matters. Some of these claims may relate to the activities of
businesses that we have acquired, even though these activities may have occurred prior to our acquisition of such businesses. While
we maintain insurance to cover certain of our potential losses, we cannot ensure that our insurance will cover all claims or that
insurance coverage will be availabla e at economically acceptabla e rates. Our ability to obtain insurance, and the coverage levels,
deductibles and premiums of our insurance, are all dependent on market factors, our loss history arr nd our insurers’ perception of our
overall risk profileff . Our insurance may also require us to meet a deducd tible. Significant uninsured liabia lities could have a material
adverse effect on our business, financial condition and results of operations.

Our inaii bilityii to successfulff lyll recover should we expexx rience a disdd aster or other busineii ss contintt uityii problemll could cll ause material
finaii ncial losll s, loss of human capital, regue latory actions, rs eputattt iott nal harm orr r legll al liabilityii .yy

Should we experience a disaster or other business continuity problem, such as an earthquake, hurricane, terrorist attack,
pandemic, security breach, power loss, telecommunications failure or other naturt al or man-made disaster, our continued success will
depend, in part, on the availabia lity of our personnel, our offiff ce facilities, and the proper funcff tioning of our computer,
telecommunication and other related systems and operations. In such an event, we could experience near-term operational challenges
with regard to particular areas of our operations. In particular, our ability to recover froff m any disaster, pandemic or other business
continuity problem will depend on our ability to protect our technology infrastructurt e against damage from business continuity events
that could have a significant disruptu ive effect on our operations. We could potentially lose client data or experience material adverse
interruptu ions to our operations or delivery orr f services to our clients in a disaster. A disaster or pandemic, on a significant scale or
affeff cting certain of our key operating areas within or across regions, or our inability to successfulff ly recover should we experience a
disaster, pandemic or other business continuity problem, could materially interruptu our business operations and cause material
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finff ancial loss, loss of human capital, regulatory actions, reputational harm, damaged client relationships or legal liabia lity. For example,
the COVID-19 pandemic and governmental actions taken to curtail the spread of the virusr had an impact on our employees, customers
and third-party providers and impacted the level of economic activity. Any such disaster or other business continuity problem could
have a material adverse impact on our revenues and profitabia lity.

Riskii s pkk osed by climall te change may ma atertt ially increase our complm iall nce costs and adverserr ly impact our profitaff bilityii .yy

Climate change vulnerabia lity is posing new threats and opportunities in the global economy. Climate change and measures
adopted to address it can affect us, our clients and supplu iers in myriad ways, depending on the naturt e and location of the businesses,
the near-term capital expenditure needs, the regulatory err nvironments where they operate and their strategic plans. Generally, climate
risks and opportunities forff companies and their investors falff l into fourff categories:

• Physical risk from climate change;

• Regulatory rrr isks and opportunities related to existing or proposed greenhouse gas (“GHG”) emissions limits;

• Indirect regulatory rrr isks and opportunities related to products or services from high emitting companies; and

• Litigation risks for emitters of greenhouse gases.

Unmitigated climate change is likely to have severe physical impacts on companies with exposed assets or business operations,
including Mastech Digital. Majoa r environmental risks and liabia lities can significantly impact future earnings. To the extent we are
unabla e to comply with applicable regulations related to climate change, and such failure to comply results in material increases in
compliance costs or litigation expenses, those costs or expenses will have an adverse effect on our profitaff bia lity.

Our success depdd ends upon retaining thett services of our management team and key operating employeeso .

Our success is dependent in large part, on our ability to attract and develop future leaders, and keep our senior leadership and
key operating employees motivated and aligned with our strategic vision. We must also continue to maintain a senior leadership that,
among other things, is effectff ive in executing on our strategic goals and materializing opportunities to grow our service capabilities.
The loss of senior executives, or the failure to attract, integrate and retain new senior executives to meet the needs of our business ,
could have a material adverse effeff ct on our business and results of operations. To attract and retain executives and other key
employees in a competitive marketplace, we must provide a competitive compensation package, including cash-based and equity-
based compensation. The loss or any sustained attrition of our key operating employees, or the failure to effeff ctively integrate new
members of our management team or key operating employees, could have a material adverse effect on our business, including our
ability to establa ish and maintain client, consultant and candidate, professional and technical relationships.

Issues relating to ott ur use of ao rtiftt icff ial intii eltt ligll ence and machineii learnirr ngii technologio es, cs ombineii d with an uncertain legale and
regue latory enviroii nment, could mll atertt ially and adverserr ly affeff ct our business, finaii ncial conditioii n and results of operations.

We use artificff ial intelligence and machine learning technologies in our operations and services. These technologies are subject
to evolving laws, regulations, guidance, and industry srr tandards, which may expose us to legal liabia lity or regulatory rrr isk, including
with respect to third-party intellectuat l property, privacy, publicity, contractuat l, or other rights. The use of artificff ial intelligence and
machine learning technologies also presents emerging ethical and social issues and may draw public scrutiny or controversy, and may
also create or assist in producing unexpected results, errors or inadequacies, any of which may not be easily detectable. Issues relating
to our use of artificff ial intelligence and machine learning technologies and the evolving legal and regulatory lrr andscape appla icable to
such technologies may adversely affeff ct our business, prospects, financial condition, and results of operations.

Risks Related to Governmental Regulations, Laws and Taxation

Governmrr ent regulatll iott n of Ho 1-HH B v- isas may ma atertt ially affeff ct our workfrr orff ce and limitll our supplpp y oll f qo ualifieff d IT profeo ssionals,ll or
increase our cost of so ecuringii workers.rr

We recruir t IT professionals on a global basis and, thereforff e, must comply with the immigration laws in the countries in which
we operate, particularly the U.S. As of December 31, 2025, approximately 48% of our employee workforff ce was working under
Mastech Digital sponsored H1-B temporary wrr ork visas. Applicable law limits the number of new H1-B petitions that may be
approved in a fiscal year, and if we are unabla e to obtain H1-B visas for our employees in sufficient quantities or at a sufficient rate forff
a significant period of time, our business, operating results and finff ancial condition could be adversely affected. Additionally,
legislation could be enacted limiting H1-B visa holders’ employment with staffiff ng and data analytics companies, which could result in
reduced revenues and/odd r a higher cost of recruiting.
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In recent years, the vast majority of our H1-B hires were not subju ect to the annual quota limiting H1-B visas because they were
already in the U.S. under H1-B visa status with other employers. As a result, the negative impact on recruir ting dued to the exhaustion of
recent H1-B quotas was not subsu tantial. However, the subject of H1-B visas has recently become a political discussion point and the
entire H1-B visa program could be significantly overhauled. If a new or revised H1-B visa program is implemented, or there are
changes to the rules regarding the existing H1-B visa program, there could be elements of the H1-B visa program that may not be
advantageous to our business model and could adversely impact our business, operating results or financial condition.

Reclasll sifii cation of oo ur indepeee ndendd t contractors by tax oaa r regulatll ortt y ar uthott ritieii s could have a matertt ial adverserr effeff ct on our
busineii ss model and/odd r could require us to ptt ay signi ificff ant retrott active wages, taxeaa s and penalties.

We utilize individuals to provide certain services in connection with our business as qualifieff d third-party independent
contractors rather than as direct employees. As of December 31, 2025, approximately 15% of our workforce were independent
contractors. Heightened state and federal scrutr iny of independent contractor relationships could adversely affect us given that we
utilize independent contractors to perform certain services. An adverse determination related to the independent contractor statust of
these subcontracted personnel could result in subsu tantial taxes or other liabia lities to us, which could result in a material adverse effect
upon our business.

Restritt ctiott ns on immigration or unjustifieff d or disdd criminatortt y er nforff cement of io mmigii ration lawll s cw ould increase our cost of do oidd ngii
busineii ss, cause us to ctt hange thett way wa e conduct our business or otherwiseii disruii ptu our opeo rations.

The success of our business is dependent on our ability to recruirr t IT and data and analytics professionals and to mobilize them to
meet our clients’ needs. Immigration laws in the countries in which we operate are subject to legislative changes, as well as variations
in the standards of appla ication and enforcement dued to political forces and economic conditions. It is diffiff cult to predict the political
and economic events that could affect immigration laws, or the restrictive impact they could have on obtaining or renewing work visas
for our profesff sionals.

Immigration change and the enforcement of immigration laws continue to attract significant attention in the public arena and in
the current U.S. administration and Congress. If new immigration legislation is enacted in the U.S. or in the other jurisdictions in
which we do business, such legislation may contain provisions that could make it more diffiff cult or costly for us to recruir t and retain IT
profesff sionals, and to a lesser extent data and analytics professionals. Additionally, there is uncertainty as to the position the U.S. will
take with respect to immigration under the current administration or any new administration. As a result, we may incur additional
costs to runr our business or may have to change the way we conduct our operations, either of which could have a material adverse
effeff ct on our business, operating results and finff ancial condition. Also, if the enforcement of immigration laws by governmental
authorities is unjustifieff d or discriminatory,rr such enforcement could have the effeff ct of disruptr ing our workforce.

U.S. federal policy changes may adversely affect our business.

Changes in U.S. fedff eral fiscal, tax, trade, immigration, healthcare, and regulatory prr olicies—wh— ether resulting fromff legislative
action, executive action, or administrative rulr emaking—could affect the U.S. and global economy and create uncertainty for our
customers and end markets. Such changes may influff ence corporate spending and hiring decisions, inflaff tion and interest rates,
international trade conditions, and regulatory crr ompliance requirements, any of which could reducd e demand forff our services or increase
our operating costs.

Federal policy priorities and implementation can change over time, and the timing and scope of future policy actions are
difficult to predict. As a result, we may be required to adapta our business practices, incur additional compliance costs, or experience
changes in client demand. We cannot predict the ultimate impact of futff urt e policy changes on our business or whether such changes
will benefit or adversely affect our results of operations and finff ancial condition.

Adverdd serr results in tax aaa uditsdd or interpretations of tax laa awll s could have an adverserr impact on our busineii ss.

We are subject to periodic fedff eral, state and local tax audits for various tax years. We also need to comply with new, evolving or
revised tax laws and regulations. The Tax Cuts and Jobs Act of 2017 continues to require interpretation, and the new administration
could modify key aspects of the tax code, which could materially affeff ct our tax obligations and effective tax rate. Although we attempt
to comply with all taxing authority regulations, adverse findings or assessments made by taxing authorities as the result of an audit
could have a material adverse effeff ct on our business, results of operations and finff ancial condition.
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Requireii ments ott f to hett Affoff rdabldd e Cll arCC e Act may ca ontinue to increase our employeeo benefie tsii costs att nd could nll egativtt ely all ffea ct our
operating resultsll , cs ash floff ws and finff ancial conditiodd n if si uch costs aren’t recovered withii increases in cii lient billii rates.

We provide healthcare coverage to our U.S.-based employees that are subject to the Affordable Care Act (“ACA”). Additional
provisions of the ACA and the compliance of such may result in higher overall costs forff the Company, which could have a negative
impact on our operating results, cash floff ws and finff ancial condition.

Issues in the develdd opmll ent and use of ao rtiftt icff ial intii eltt ligll ence, combined withii an uncertain regue latory enviroii nment, may ra esult ill nii
repuee tational harm,rr liabilityii , oyy r other adverserr consequences to our business opeo rations.

We use machine learning and AI technologies in our offeff rings and business and we are making investments in expanding our AI
capabilities. AI technologies are complex and rapidly evolving, and we faceff significant competition froff m other companies as well as
evolving legal and regulatory landscapes. Laws and regulations applicable to AI continue to develop and may be inconsistent from
jurisdiction to jurisdiction. For example, some U.S. states have proposed, and in certain cases enacted, legislation addressing aspects
of the use and deployment of AI. The use of AI technologies in new or existing products may result in new or enhanced governmental
or regulatory srr crutr iny, new or modified laws or regulations, claims, demands, and litigation, confidff entiality, privacy, data protection,
or security risks, ethical concerns, or other complications that could adversely affect our business, financial condition, results of
operations and prospects.

Uncertainty around new and emerging AI technologies may require additional investment in the obtaining, developing and
maintaining of proprietary datasets and machine learning models, development of new approaches and processes to provide attribution
or remuneration to creators of training data, and development of appra opriate protections, safegff uards, and policies forff handling the
processing of data with AI technologies, which may be costly and could impact our expenses. AI technologies also present emerging
legal, ethical and social issues, including with respect to potential or actuat l bias refleff cted in, or flaff wed outputt s of, models. AI
technologies that we make use of may produce or create outputt s that appea ar correct but are factff uat lly inaccurate or otherwise flaff wed,
which may expose us to brand or reputational harm, competitive harm, regulatory srr crutrr iny, and/or legal liabia lity.

Pandemdd ics, epidemdd ics or other outbreaks of diseii ases have had and may ia n tii hett future have a matertt ial adverserr impact uponu our
busineii ss, liquidityii , ryy esultsll of operatiott ns and finff ancial conditiodd n.

Any pandemic, epidemic or other outbrt eak of disease may have widespread, rapidly evolving and unpredictabla e impacts on
global society, economies, financial markets and business practices by, among other things, causing significant loss of life,ff curtailing
congregation of people and disruptrr ing communications and travel. Such events may have a material adverse impact upon, our
business, liquidity, results of operations and finff ancial condition, including as a result of reducd ed client demand for our services,
closures of our clients' facilities that materially impair our ability to deliver services to our clients and satisfy contractuat lly agreed
upon service levels and increased strain on employees and management.

Climall te change, ee xtee rett me weathett r and riskii s akk risiii ngii from the tratt nsition to a ltt owll er-crr arbon economy may ia mpii act our busineii ss.

There are inherent climate and weather-related risks everywrr here we conduct our business. Developments related to regulatory,rr social
or market dynamics, stakeholder expectations, national and international climate change policies, the actuat l or perceived freff quency or
intensity of extreme weather events or the availability and funcff tionality of critical infrastructurt e and resources, in addition to other
factors resulting froff m such developments or that may not otherwise be known to or anticipated by us, could significantly disruptrr our
supplu y chain, our clients' operations and our ability to deliver services. Such events could significantly increase our costs and
expenses and adversely affecff t our revenues, cash floff ws and finff ancial performance. Further, natural disasters and adverse weather
events, such as droughts, wildfires, storms, sea-level rise and floff oding, occurring more frequently, with less predictabia lity or with
greater intensity, could cause community disruptrr ions and impact our employees’ abia lities to commute or to work from home safelff y
and effectively. For example, we have substantial global delivery orr perations in Chennai, India, a city that has experienced severe
rains and related floff oding. Our exposure to these economic and other risks froff m climate change could be exacerbar ted if government
or market action to address climate change and its effeff cts is insuffiff cient or unsuccessfulff .

Risks Related to Economic and Financial Conditions

We make estimates and assumptions in connectiott n with ttt hett preparatiott n of oo ur consolidll atdd edtt finaii ncial statements att nd any cn hanges
to those estimatt tes and assumptions could adverserr ly affeff ct our finff ancial results.

Our finff ancial statements have been prepared in accordance with U.S. generally accepted accounting principles. The appla ication
of these principles require us to make estimates and assumptions about certain items and futff urt e events that may affeff ct our reported
financial statements and our accompanying disclosure with respect to, among other things, revenue recognition, purchase accounting
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faiff r value measurements, contingent consideration and taxation related items. We base our estimates on historical experience and on
various other assumptions that we believe are reasonabla e at the time they are made. These estimates and assumptions involve the use
of judgment and can be subju ect to uncertainties, some of which are beyond our control. If our estimates or the assumptions underlying
such estimates are incorrect, actuat l results may diffeff r materially from our estimates and we may need to, among other things, revise
revenues or recognize additional charges that could adversely affect our results of operations and our financial condition.

Negate ivtt e or uncertain economic conditiodd ns in North Att merica or elsell where may adverserr ly affeff ct demand for our services.

Approximately 99% of our revenues are generated from clients located in North America. Our business depends on the overall
demand for IT and data and analytics professionals and on the economic health of our clients. Weak economic conditions may forff ce
companies to reducd e their IT staffiff ng and data and analytics budgets and adversely affect demand for our services, thus reducd ing our
revenues. Furthermore, economic uncertainty, including the concerns of our clients and other companies with respect to inflationary
conditions in North America and elsewhere, has had and may continue to have an adverse impact on the demand forff our services,
which in turt n could have a material adverse effect on our business, operating results and finff ancial condition.

Our indii ustries are highi ly competitivtt e and fragmented, which may limit our abilityii to increase our prices for services.

The IT staffinff g services and data analytics services industries are highly competitive and served by numerous global, national,
regional and local firms. Primary competitors include participants from a variety of market segments, including the major consulting
firms, systems consulting and implementation firff ms, U.S.-based staffing services companies, data and analytics service companies,
applications software firms, service groups of computer equipment companies, specialized consulting firff ms, programming companies
and temporary srr taffinff g firff ms. Many of these competitors have subsu tantially greater financial, technical and marketing resources and
greater name recognition than we have. There are relatively fewff barriers to entry into many of our markets, and as such we may face
additional competition froff m new entrants into our markets. In addition, there is a risk that clients may elect to increase their internal
resources to satisfy their staffinff g and data and analytics needs. There can be no assurance that we will compete successfulff ly with
existing or new competitors in the staffinff g and data analytics services markets.

Regie onal conflicff ts in South Att sia could adverserr ly affeff ct the IndII iadd n economy, dyy isdd ruptu our opeo rations and cause our business tott
suffeu r.

South Asia has, froff m time to time, experienced instances of civil unrest and hostilities among neighboring countries, such as
between India and Pakistan, India and China, and even within India. There have been military confroff ntations along the India-Pakistan
and India-China borders from time to time. The potential forff hostilities between India and Pakistan is possible dued to past terrorist
incidents in India, troop mobilizations along the border, and the geopolitical situation in the region. Military activity or terrorist attacks
in the futff urt e could influff ence the Indian economy by disruptu ing communications and making travel more diffiff cult. This, in turt n, could
have a material adverse effect on our business, operating results and finff ancial condition.

Wagea costs itt n Iii ndII iadd may ia ncii rease, which may reduce our opeo rating margir nsii and reduce a competitivtt e advantagea of ours.

Our wage costs in India have historically been significantly lower than wage costs in the U.S. forff comparably skilled
profesff sionals, and this has been one of our competitive advantages with respect to the costs of our Indian recruir ting and deliveryrr
offiff ces. However, wage increases in India, including those resulting froff m inflaff tionary pressures and/or due to revised regulatoryrr
requirements may prevent us froff m sustaining this competitive advantage and may negatively affect our operating margins. We may
need to increase the levels of our employee compensation more rapidly than in the past to retain talent. Unless we are abla e to continue
to increase the effiff ciency and productivity of our employees, wage increases in the long term may reducd e our overall margins.

Our use of artificff ial intii eltt ligll ence ("AI" ") technologio es may na ot be successfulff and may present business, finaii ncial, legale and
repuee tational risk.

The proliferff ation of AI may have a significant impact on our industry arr nd we believe our ability to compete in this space
will be critical to our financial performance. We increasingly use AI-based technologies , including GenAI, in our client offeff rings and
our own internal operations. We have incurred and plan to continue to incur significant development and operational costs to build
and support our AI capabilities, including costs to ensure ongoing compliance with the complex and rapidly evolving legal landscape
around AI and automation. If we fail to develop and implement AI solutions that meet our internal and client needs and comply with
the evolving legal and regulatory requirements around AI and automation, or if we are unabla e to bring AI-enabla ed solutions to market
as effeff ctively or with the same speed as our competitors, we may fail to recoup our investments in AI and our financial performance,
competitive position, business and reputation may be adversely impacted.
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Risks Related to Our Stock

The price of our common stock may fa luff ctuate substantiatt lly, ayy nd your investment may da ecldd inll e in vii alue.ee

The market price of our common stock may be highly volatile and may fluctuate substantially due to many factors, including:

• actuat l or anticipated fluctuations in our results of operations;

• variance in our financial performance from the expectations of market analysts;

• conditions and trends in the end markets we serve, and changes in the estimation of the size and growth rate of these
markets;

• our ability to integrate acquisitions;

• announcements of significant contracts by us or our competitors;

• changes in our pricing policies or the pricing policies of our competitors;

• restatements of historical financial results and changes in finff ancial forecasts;

• loss of one or more of our significant customers;

• legislation;

• changes in market valuation or earnings of our competitors;

• the trading volume of our common stock;

• the trading of our common stock on multiple trading markets, which takes place in different currencies and at different
times; and

• general economic conditions.

Evolvill ngii expexx ctattt iott ns around corporate rtt espons sibilityii practices, ss pes cifii cally related to ett nvironmentaltt , sll ocial and governance
(“ES“ G”) m” attett rs, may ea xpee ose us to rtt eputattt iott nal and othett r risks.

Investors, shareholders, customers, suppliers and other third parties are increasingly focff using on ESG and corporr rate social
responsibility endeavors and reporting. Certain institutional investors, investment funds, other influential investors, customers,
supplu iers and other third parties are also increasingly focff used on ESG practices. If we do not adapt to or comply with evolving
investor or stakeholder expectations and standards, or are perceived to have not responded appra opriately, we may suffer froff m
reputational damage, which could in turn materially and adversely affect our business, financial condition, and/or stock price. Further,
this increased focus on ESG and corporrr ate social responsibility may result in new regulations and/or third party requirements that
could adversely impact our business, or certain shareholders reducing or eliminating their holdings of our stock. Additionally, an
allegation that we have not taken suffiff cient action in these areas could negatively harm our reputation.

Our ownershrr ip is highi ly concentratedtt in two indii ivdd iduals and thett interests ott f to hott se individual shareholdell rs may na ot coincide withii
yours.rr

Sunil Wadhwani and Ashok Trivedi, co-founders of the Company, beneficially own appra oximately 58% of Mastech Digital’s
outstanding common stock as of December 31, 2025. Accordingly, Messrs. Wadhwani and Trivedi together have sufficient voting
power to elect all the members of the Board of Directors and to effect transactions without the appra oval of our other shareholders,
except forff those limited transactions that require a supermajority vote under our bylaws or articles of incorporr ation. The interests of
Messrs. Wadhwani and Trivedi may from time to time diverge froff m our interests. Mastech Digital’s Audit Committee consists of
independent directors and addresses certain potential conflicff ts of interest and related party transactions that may arise between us and
our directors, offiff cers or our other affiliaff tes. However, there can be no assurance that any conflicff ts of interest will be resolved in our
favor.

Our resultsll of operations and share price could be adverserr ly affeff ctedtt if we are unable tll o mtt aintii aitt n eii ffee ctivtt e intii ertt nal controls.ll

Internal controls related to the operation of our business are critical to our ability to provide accurate financial statements and an
appropriate internal control environment. We are required to provide a report froff m management on our internal controls over finff ancial
reporting that includes an assessment of the effeff ctiveness of these controls. Internal control over finff ancial reporting has inherent
limitations, including human error, the possibility that controls could be circumvented or become inadequate because of changing
conditions. Because of these limitations, internal control over finff ancial reporting might not prevent or detect all misstatements or
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fraff ud. Also, while the Company remediated over the course of the 2021 fiscal year two material weaknesses identifieff d in 2020, the
completion of this remediation does not provide assurance that the Company’s remediation or other controls will continue to operate
properly. Furthermore, management’s report on the Company’s internal controls over finff ancial reporting was not subju ect to attestation
by the Company’s independent registered public accounting firff m pursuant to rulr es of the SEC that permit the Company to provide
only management’s report in this Annual Report on Form 10-K. If we cannot maintain and execute adequate internal control over
financial reporting or implement necessary new or improved controls that provide reasonabla e assurance of the reliabia lity of our
financial reporting and preparation of our financial statements forff external use, we could suffeff r harm of our reputation, fail to meet our
public reporting requirements on a timely basis, be unabla e to properly report our financial results, or be required to restate our
financial statements, which could result in the loss of investor confidff ence and may adversely impact our stock price.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 1C. CYBERSECURITY

Risk Management and Strategy

Mastech Digital, Inc. recognizes the critical importance of developing, implementing, and maintaining robust cybersecurity
measures to safeguard our information systems and protect the confidff entiality, integrity, and availabia lity of our data.

Managing Material Riskii s &kk Integre ated Overall Risk ManageMM ment

The Company has strategically integrated cybersecurity risk management into its broader risk management fraff mework to
promote a company-wide culture of cybersecurity risk management. This integration ensures that cybersecurity considerations are an
integral part of our decision-making processes at every level. In 2022, we improved this integration by hiring a senior executive to
assume the responsibilities of both the Chief Inforff mation Officer (“CIO”) and Chief Information Security Offiff cer (“CISO”) roles
within our organization. Thus, our risk management team is 100% aligned to our IT department to continuously evaluate and address
cybersecurity risks within the Company’s business objectives and operational needs.

Engage Third-par- ties on Risk ManageMM ment

Recognizing the complexity and evolving nature of cybersecurity threats, Mastech Digital, Inc. engages with a range of external
experts, including cybersecurity assessors, consultants, and auditors in evaluating and testing our risk management systems. These
partnerships enable us to leverage specialized knowledge and insights, ensuring our cybersecurity strategies and processes remain at
the forff efroff nt of industry brr est practices. Our collabora ation with these third parties includes regular audits, threat assessments, and
consultation on security enhancements. We have recently partnered with a cybersecurity company that specializes in third party-
vendor risk management.

Overserr e ThiTT rd-pdd arty Riskii

Because we are aware of the risks associated with third-party service providers, Mastech Digital, Inc. implements stringent
processes to oversee and manage these risks. We conduct thorough security assessments of all third-party providers before
engagement and maintain ongoing monitoring to ensure compliance with our cybersecurity standards. The monitoring includes
quarterly assessments by our CIO / CISO and on an ongoing basis by our security engineers. This approach is designed to mitigate
risks related to data breaches or other security incidents originating froff m third-parties.

Riskii s fkk roff m CybCC erserr curity Threatstt

During 2025, we did not identify aff ny cybersecurity threats that have materially affeff cted, or are reasonabla y likely to materially
affeff ct the Company, including the Company's business strategy, results of operations, or finff ancial condition

Governance

The Board of Directors is acutely aware of the critical nature of managing risks associated with cybersecurity threats. The Board
has established robust oversight mechanisms to ensure effeff ctive governance in managing risks associated with cybersecurity threats
because we recognize the significance of these threats to our operational integrity and stakeholder confidff ence.
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Board of Do irectors Orr versirr ghti

The Audit Committee is central to the Board’s oversight of cybersecurity risks and bears the primary responsibility for this
domain. The Audit Committee is composed of board members with diverse expertise including risk management, technology, and
finance, equipping them to oversee cybersecurity risks effectively.

Management’s Role Managing Riskii

Our CIO / CISO and the Chief Executive Officer (“CEO”) play a pivotal role in informing the Audit Committee on
cybersecurity risks. They provide comprehensive briefinff gs to the Audit Committee on a regular basis, with a minimum freff quency of
twice per year. These briefings encompass a broad range of topics, including:

• Current cybersecurity landscape and emerging threats;

• Statust of ongoing cybersecurity initiatives and strategies;

• Incident reports and learnings from any cybersecurity events; and

• Compliance with regulatory rrr equirements and industry srr tandards.

In addition to our scheduled meetings, the Audit Committee, CIO / CISO and CEO maintain an ongoing dialogue regarding
emerging or potential cybersecurity risks. Together, they receive updates on any significant developments in the cybersecurity
domain, ensuring the Board’s oversight is proactive and responsive. The Audit Committee actively participates in strategic decisions
related to cybersecurity, offering guidance and approval forff majoa r initiatives. This involvement ensures that cybersecurity
considerations are integrated into the broader strategic objectives of Mastech Digital, Inc. The Board of Directors conducts an annual
review of the company’s cybersecurity posture and the effeff ctiveness of its risk management strategies. This review helps in
identifyiff ng areas for improvement and ensuring the alignment of cybersecurity effoff rts with the overall risk management framework.

Riskii Management Personnel

Primary responsibility for assessing, monitoring, and managing our cybersecurity risks rests with our CIO / CISO, Mr. Siva
Perubotu la. With over 20 years of experience in the fieff ld of Cloud, Infrastructurt e & Cybersecurity, Mr. Siva brings a wealth of
expertise to his role as the Company's CIO / CISO. His background includes extensive experience as an enterprise CISO and is well-
recognized within the industry.rr His in-depth knowledge and experience are instrumr ental in developing and executing our
cybersecurity strategies. Our CIO / CISO oversees our governance programs, tests our compliance with standards, remediates known
risks, and leads our employee training program.

Monitor CybCC erserr curity Incidentstt

The CIO / CISO is continually informed about the latest developments in cybersecurity, including potential threats and
innovative risk management techniques. This ongoing knowledge acquisition is crucial for the effeff ctive prevention, detection,
mitigation, and remediation of cybersecurity incidents. The CIO / CISO implements and oversees processes forff the regular monitoring
of our information systems. This includes the deployment of advanced security measures and regular system audits to identify
potential vulnerabia lities. In the event of a cybersecurity incident, the CIO / CISO is equipped with a well-defined incident response
plan. This plan includes immediate actions to mitigate the impact and long-term strategies for remediation and prevention of futff urt e
incidents.

Repore ting to Board of Do irectorsrr

The CIO / CISO, in his capacity, regularly informs the Chief Financial Offiff cer (CFO); our General Counsel; as well as the Chief
Executive Officer (CEO) of all aspects related to cybersecurity risks and incidents. This ensures that the highest levels of management
are kept abra east of the cybersecurity posture and potential risks facing Mastech Digital, Inc. Furthermore, significant cybersecurity
matters, and strategic risk management decisions are escalated to the Board of Directors, ensuring that they have comprehensive
oversight and can provide guidance on critical cybersecurity issues.

Cybersecurity Threats /tt Incidents Ett ffeE ct on the ComCC panym Business Strategye Results of Operations and Financial Position

Cybersecurity is a business risk that the Company takes seriously. Over the last several years, we have improved our processes;
upgraded cybersecurity leadership and supporting personnel; and have committed significant investment dollars to cybersecurity risk
mitigation efforff ts. These investments have had an impact on our results of operations in 2024 and 2025, as disclosed furff ther in the
"Results of Operations" section of Item 7 of this Form 10-K. Despite our cybersecurity risk mitigation efforts, there can be no
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guarantee that we will not be the subject of future successfulff attacks, threats or incidents. Additional inforff mation on cybersecurity
risks we faceff can be found in Item IA "Risk Factors" under the heading "Risks Related to the Company's Business and Operation,"
which should be read in conjunction with the forff egoing information.

ITEM 2. PROPERTIES

Information regarding the principal properties leased by us and our subsu idiaries as of December 31, 2025 is set fortff h below:

Location Principal Use
Occupying Business

Segment

Approximate
Square
Footage

Moon Township, Pennsylvania Corporr ate headquarters, executive, human
resources, sales, recruir ting, marketing and finance IT Staffing 11,500

Chicago, Illinois Executive, sales and recruirr ting IT Staffing 2,300
Toronto, Canada Human resources, sales, marketing and delivery Drr ata and Analytics 3,800
NOIDA, India Sales and recruirr ting office IT Staffiff ng 39,900
Chennai, India Sales and delivery crr enter Data and Analytics 35,400

ITEM 3. LEGAL PROCEEDINGS

In the ordinary crr ourse of our business, we are involved in a number of lawsuits and administrative proceedings. While
uncertainties are inherent in the finff al outcome of these matters, management believes, afteff r consultation with legal counsel, that the
disposition of these proceedings should not have a material adverse effect on our financial position, results of operations or cash floff ws.

ITEM 4. MINE SAFETY DISCLOSURES

Not appla icable.
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PART II

ITEM 5. MARKET FOR THE REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

Our common stock is traded on the NYSE American under the symbol “MHH”. We began trading “regular way” on the forff mer
American Stock Exchange (“AMEX”) on October 1, 2008.

On March 1, 2026, we had 70 registered holders of record of our common stock. This figff ure excludes an estimate of the
indeterminate number of beneficff ial holders whose shares may be held by brokerage firms and clearing agencies. We currently do not
pay recurring dividends on our common stock.

On Februarr ry 8, 2023, the Company announced that the Board of Directors had authorized a share repurchase program of up to
500,000 shares of the Company’s common stock over a two-year period. Repurchases under the program could occur froff m time to
time in the open market, through privately negotiated transactions, through block purchases or other purchase techniques, or by any
combination of such methods. During the year ended December 31, 2025, the Company repurchased 299,523 shares of common stock
at an average price of $7.49 per share under this program. On February 1rr 9, 2025, the Company announced that the Board of Directors
had authorized an extension of its previously announced share repurchase program for an additional year through Februar ry 8, 2026.
Common shares availabla e forff share repurchase under this program totaled 123,556 on December 31, 2025. On Februar ry 8, 2026, this
share repurchase program expired by its terms.

On Februarr ry 16, 2026, the Company’s Board of Directors authorized a new share repurchase program pursuant to which the
Company may repurchase up tu o $5.0 million of its common stock. Repurchases under the program may occur froff m time to time in the
open market, through privately negotiated transactions, through block purchases or other purchase techniques, or by any combination
of such methods, and the program may be modified, suspended or terminated at any time at the discretion of the Company’s Board of
Directors. The authorization became effective on February 1rr 6, 2026.

Additionally, we do, from time to time, purchase shares to enabla e employees to satisfy their tax obligations related to the vesting
of restricted stock, in accordance with the provisions of the Company’s Stock Incentive Plan, as amended. During 2025, the Company
did not purchase any shares to satisfy such employee tax obligations.

A summary of our common stock repurchased durd ing the quarter ended December 31, 2025 is set forff th in the folff lowing tabla e:

Period

Total
Number of
Shares

Purchased (1)

Average
Price per
Share (1)

Total Number
of Shares

Purchased as
Part of Publicly
Announced
Plans or

Programs (1)

Maximum
Number of

Shares that May
Yet Be

Purchased
Under this Plan
or Programs (1)

October 1, 2025 — October 31, 2025 — $ — — 214,456
November 1, 2025 — November 30, 2025 — $ — — 214,456
December 1, 2025 — December 31, 2025 90,900 $ 7.20 90,900 123,556
Total — $ — — 123,556

(1) The Company did not repurchase any shares of its common stock during the quarter ended December 31, 2025, other than
through this publicly announced repurchase program.

In October 2018, the Board of Directors of the Company appra oved the Mastech Digital, Inc. 2019 Employee Stock Purchase
Plan (the “Stock Purchase Plan”). The Stock Purchase Plan is intended to meet the requirements of Section 423 of the Code and
required the approval of the Company’s shareholders to be qualifieff d under Section 423 of the Code. On May 15, 2019, the Company’s
shareholders approved the Stock Purchase Plan. Under the Stock Purchase Plan, 600,000 shares of common stock (subject to
adjud stment upon certain changes in the Company’s capitalization) are availabla e forff purchase by eligible employees who become
participants in the Stock Purchase Plan. The purchase price per share is 85% of the lesser of (i) the faiff r market value per share of
common stock on the firff st day of the offeff ring period, or (ii) the faiff r market value per share of common stock on the last day of the
offeff ring period. For the year ended December 31, 2025 and December 31, 2024, stock purchases under the Stock Purchase Plan
totaled 15,114 and 34,860 shares at an average purchase price of $6.06 and $6.40, respectively. At December 31, 2025, there were
416,945 shares availabla e forff purchases under the Plan. On February 1rr 6, 2026, the Company's Board of Directors appra oved the
termination of the Company’s Employee Stock Purchase Plan. The termination will become effeff ctive on July 1, 2026, following
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completion of the current offeff ring period ending June 30, 2026. Shares issuable under the current offeff ring period will be issued in
accordance with the terms of the plan, and no additional offering periods will commence thereafteff r.
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ITEM 6. RESERVED

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATRR IONS

This Management’s Discii ussion and Analysll is should be read in conjunction with our Consolidatdd ed Financial StaS tements att nd
accompanying NotNN es included in this Aii nnual Repore t on ForFF m 10-K.

This Management’s Discii ussion and Analysll is contains forward-looking statements ttt hat involve risks, uncertainties, and
assumptions as described under the heading “ForFF ward-Ldd ooking StaS tements”tt included in Part I of this Annual Repore t on ForFF m 10-K.
Our actual results could differ materially from those anticipated by these forff ward-ldd ooking statements att s a result of many factors,rr
including those discussed under “It“ em 1A. Risk FacFF tors” and elsell where in this Aii nnual Repore t on ForFF m 10-K.

Overview:

We are a provider of Digital Transformation IT Services to mostly large and medium-sized organizations.

Our portfolff io of offeff rings includes data management and analytics services, other Digital Transformation services, such as
digital learning services, and IT staffiff ng services.

We operate in two reporting segments — Data and Analytics Services and IT Staffing Services. Our data and analytics services
are marketed on a global basis under the brand “Mastech InfoTrellis” and are delivered largely on a project basis with on-site and
offsff hore resources. These capabilities and expertise were acquired through our acquisition of InfoTff rellis and enhanced and expanded
subsu equent to the acquisition. In October 2020, we acquired AmberLeaf Partners, Inc. (“AmberLeaf”)ff , a Chicago-based customer
experience consulting firff m. This acquisition enhanced our capabilities in customer experience strategy and managed services offeff rings
for a variety of Cloud-based enterprr ise appla ications across sales, marketing and customer services organizations. Our IT staffiff ng
business combines technical expertise with business process experience to deliver a broad range of staffiff ng services in digital and
mainstream technologies, as well as our other Digital Transformation services.

Both business segments provide their services across various industry vrr erticals, including: financial services; government;
healthcare; manufactff urt ing; retail; technology; telecommunications; and transportation. In our Data and Analytics Services segment we
evaluate our revenues and gross profits largely by service line. In our IT Staffiff ng Services segment, we evaluate our revenues and
gross profits largely by sales channel responsibility. This analysis within both our reporting segments is multi-purposr ed and includes
technologies employed, client relationships, and geographic locations.

Beginning in the 2026 fiscal year, the Company plans to revise its segment strucrr ture to align with changes in how the Chief
Operating Decision Maker (“CODM”) will be evaluating operating performance and allocating resources. These changes are driven
by the Company’s operating strategy, which aligns the organization around account-centric management, industry-rr focused leadership,
and an integrated appra oach to Talent and Services offeff rings.

Under the revised strucr ture, the Company intends to transition froff m its current reportabla e segments of Data and Analytics and IT
Staffiff ng Services to the newly formed Talent and Services segments. The revised segment structurt e is expected to be effeff ctive forff
external reporting beginning in the 2026 fiscal year pending finalization of the Company’s analysis under ASC 280. Any changes to
the Company’s segment reporting in futff urt e periods will include recasting prior period segment inforff mation in accordance with ASC
280.

Economic Trends and Outlook

Our business, particularly within our IT Staffiff ng Services segment, is closely correlated with general North American economic
conditions and employment levels. Demand for our services typically increases during periods of economic expansion and
strengthening labora markets, and declines during periods of economic contraction or reducd ed hiring activity. During 2025, hiring
activity across certain technology and profesff sional services sectors remained cautious, as clients continued to evaluate discretionary
spending and workforff ce needs in light of broader economic uncertainty and elevated interest rates. These conditions contributed to
reduced demand for our staffiff ng and related services, resulting in lower revenue in both of our business segments compared to the
prior year. Although overall labora market conditions have eased compared to prior years, compensation levels forff certain specialized
IT roles remain elevated. In a softeff r demand environment, competitive pricing conditions also affeff cted our gross margins.

Looking ahead, demand forff our services is expected to remain influenced by overall economic growth, corporrr ate hiring trends,
and client confidff ence levels. Continued macroeconomic uncertainty or reduced business investment could furff ther impact project
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activity and staffinff g demand in futff urt e periods.

In addition to general economic conditions in the markets we serve, a significant portion of our revenue is derived fromff a
limited number of clients (see Item 1A, the Risk Factor entitled “Our revenues are highly concentrated, and the loss of a significff ant
client would adversely affectff our business and revenues”). As a result, our operating results may be materially influenced by the
financial performance, hiring activity, and business priorities of these clients. Changes in spending levels or project activity by one or
more significant clients may cause our results to vary from broader economic trends in a given period.

Within our IT Staffiff ng Services segment, a meaningfulff portion of revenue is generated through strategic relationships with
systems integrators. In addition, many large end users utilize managed service providers (“MSPs”) to oversee contractor engagement
and pricing. These intermediated delivery mrr odels may reducd e pricing flexibility and could continue to exert pressure on our gross
margins.

Demand for expertise in emerging and advanced technologies, including cloud computing, cybersecurity, artificff ial intelligence,
data analytics, and automation, continues to influff ence client investment priorities across both of our business segments. While these
areas present potential opportunities, demand for these skill sets can be uneven and highly dependent on client budgets and projeo ct
timing. In addition, the availability of qualifieff d professionals in certain specialized areas remains limited, which can affeff ct fulfilff lment
rates, compensation levels, and margins.

Results of Operations

We operate and report our business in two reporting segments — Data and Analytics Services and IT Staffing Services.

Below is a tabula ar presentation of revenues and gross profit margins by segment forff the periods discussed:

Revenues & Gross Margin by Segment
(Revenues in millions)

Years Ended December 31,
Revenues 2025 2024 2023
Data and Analytics Services $ 33.3 $ 36.6 $ 34.4
IT Staffiff ng Services 158.1 162.3 166.7
Total Revenues $ 191.4 $ 198.9 $ 201.1

Gross Margin %
Data and Analytics Services 46.2% 49.1% 43.5%
IT Staffiff ng Services 24.0% 23.2% 21.6%
Total Gross Margin %(1) 27.9% 27.9% 25.4%

(1) G1 ross margin diffei rences between the supplemental segmegg nt and consolidatdd ed results primarily reflee ct non-allocated
severance expee ense of $0.3 million recorded in cost of go oods sold during the third quarter of 2o 025.

Below is a tabula ar presentation of operating expenses by sales and marketing, operations, general and administrative,
amortization of acquired intangible assets, employment-related claim, net of recoveries, goodwill impairment, severance expense and
finance and accounting transition forff the periods discussed:
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Selling, General & Administrative (“SG&A”) Expense Details
(Amounts in millions)

Years Ended December 31,
Selling, General & Administrative Expenses 2025 2024 2023
Data and Analytics Services Segment
Sales and Marketing $ 6.8 $ 7.3 $ 6.5
Operations 0.6 0.7 1.3
General & Administrative 8.2 6.7 8.9
Subtotal Data and Analytics Services 15.6 14.7 16.7

IT Staffiff ng Services Segment
Sales and Marketing 7.4 9.1 8.3
Operations 7.0 8.8 8.6
General & Administrative 15.8 14.4 13.1
Subtotal IT Staffing Services 30.2 32.3 30.0

Amortization of Acquired Intangible Assets $ 2.6 $ 2.7 $ 2.8
Employment-related Claim, net of Recoveries — — 3.1
Goodwill Impairment — — 5.3
Severance Expense 2.8 2.1 2.4
Finance and Accounting Transition Expense 1.9 — —
Total SG&A Expenses $ 53.1 $ 51.8 $ 60.3

2025 Compared to 2024

Revenues

Revenues forff the year ended December 31, 2025 totaled $191.4 million, compared to $198.9 million forff the year ended
December 31, 2024. This 3.8% decline in total revenues reflected a decrease in revenues of 9.1% in our Data and Analytics Services
segment and a 2.6% revenue decrease in our IT Staffiff ng Services segment.

Our Data and Analytics Services segment’s 2025 revenues decreased to $33.3 million froff m $36.6 million in 2024. This
decrease was largely dued to a decrease in client spending on existing projeo cts and lower bookings performance in 2025. Bookings in
2025 totaled $34.8 million, compared to $41.0 million reported in 2024.

Our IT Staffinff g Services segment’s 2025 revenues declined modestly, compared to 2024 revenues dued to a lower average level
of billabla e consultants durd ing the the year compared to 2024. We ended 2025 with 840 billabla e consultants, compared to 1,008
billabla e consultants at the end of 2024, a decrease of 16.7%. Our average IT staffing bill rate for 2025 totaled $86.10 per hour
compared to $82.77 per hour in 2024. This bill rate increase was dued to higher rates on new assignments and was reflective of the type
of skill sets that we deployed. Permanent placement / feeff revenues totaled $0.8 million in 2025, compared to $0.9 million a year ago.

In 2025, we had three clients that exceeded 10% of total revenues (Fidelity = 16.7%, Populus = 12.1% and CGI = 10.8%). In
2024, we had two client that exceeded 10% of total revenues (CGI = 14.5% and Populas = 10.7%). Our top ten clients represented
58% of total revenues in 2025 and 54% of total revenues in 2024. Additionally, our largest industry vrr ertical, finff ancial services,
represented appra oximately 54% of total revenues in 2025, compared to approximately 49% in 2024.

Gross MarMM gir nii

Gross profit decreased to $53.1 million in 2025, compared to $55.6 million in 2024, a decrease of 4.6% on a year-over-basis.
Gross profit as a percentage of revenue totaled 27.7% in both 2025, compared to 27.9% in 2024. Excluding the $0.3 million of
severance expense, gross profit as a percentage of revenue was 27.9% for 2025.

Gross margins from our Data and Analytics Services segment in 2025 were 46.2%, which was 290-basis points lower than the
49.1% gross margins that we achieved in 2024. The decrease refleff cted lower utilization rates through 2025 when compared to 2024, as
well as a fewff key projeo ct ends. Including the $0.3 million of severance expense, gross margins were 45.4% for our Data and Analytics
Services segment forff 2025.
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Gross margins in our IT Staffiff ng Services segment were 24.0% in 2025, compared to 23.2% in 2024. This 80-basis point
increase was primarily due to higher bill rates durd ing 2025 when compared to 2024.

Selling, General and Admindd istrativtt e (“SG&A”) E” xpeEE nses

SG&A expenses in 2025 totaled $53.1 million and represented 27.7% of total revenues, compared to $51.8 million or 26.0% of
revenues in 2024. When excluding the amortization of acquired intangible assets, severance expenses and finff ance and accounting
transition expense in 2025, and the amortization of acquired intangible assets and severance expenses in 2024, the adjusted SG&A
expenses related to operations as a percentage of revenues was 23.9% in 2025 versus 23.6% in 2024. The increase in SG&A as a
percentage of revenues, excluding these items mentioned abovea , was largely dued to higher general and administrative expenses in both
business segments, partially offsff et by lower sales and operations expenses.

Fluctuations within SG&A expense components durd ing 2025 compared to 2024 included the following:

• Sales expense was $2.2 million lower in 2025 compared to the previous year. In our IT Staffiff ng Services segment, sales
expense decreased by $1.7 million due to lower compensation expenses resulting froff m headcount reductions and lower
marketing spend. In the Data and Analytics Services segment, sales expense decreased by $0.5 million dued to a decrease in
marketing and event expenses and lower compensation expenses resulting froff m headcount reductions.

• Operations expense decreased by $1.9 million compared to 2024. In our IT Staffiff ng Services segment operations expense
decreased $1.8 million in 2025, due to lower compensation expenses resulting froff m headcount reduction and lower legal
fees. Operations expenses in our Data and Analytics Services segment decreased by $0.1 million in 2025, due to lower
recruir ting and travel costs.

• General and administrative expenses increased by $2.9 million in 2025 compared to 2024. The increase was primarily
attributable to higher executive compensation, including stock-based compensation, as well as recruir ting feesff and travel
costs associated with leadership changes durd ing the year. In addition, audit and other professional services fees and softwff are
licensing costs increased compared to the prior year. The Data and Analytics Services segment accounted for $1.5 million
of the increase, while the IT Staffinff g Services segment accounted for $1.4 million, reflecting similar cost drivers across
both segments.

• Amortization of acquired intangible assets was $2.6 million in 2025 versus $2.7 million in 2024, as a portion of our
intangible assets became fulff ly amortized in 2025.

• Severance expense totaled $2.8 million in 2025 versus $2.1 million in 2024. Severance in both years largely related to
executive leadership departurt es.

• Finance and accounting transition expenses totaled $1.9 million in 2025, compared to no comparable expense in 2024.
These costs were incurred in connection with the Board of Directors’ decision to transition the Company’s finff ance and
accounting funcff tions to India as part of a long-term cost optimization initiative. The expenses primarily consisted of
severance, retention bonuses, and travel costs associated with training and knowledge transferff activities. The transition was
completed as of December 31, 2025, and the Company does not expect to incur additional finff ance and accounting transition
expenses in future periods.

Othett r IncII ome / (ExpeEE nse) Components

In 2025, other income consisted of net interest income of $844,000 and forff eign exchange gains of $217,000. In 2024, other
income consisted of interest income of $606,000 and forff eign exchange gains of $27,000. The increase in interest income was due to a
higher balance of cash on hand in 2025 compared to 2024. Net forff eign exchange gains in 2025 compared to 2024 reflected exchange
rate variations between the Indian rupeu e and the Canadian dollar compared to the U.S. dollar.

Income Tax Eaa xpeEE nse

Income tax expense for 2025 was $0.5 million and represented an effective tax rate on pre-tax income of 42.7%, compared to
$1.0 million in 2024, which represented an effeff ctive tax rate on pre-tax income of 23.1%. The 2025 effeff ctive tax rate was largely
impacted by disallowed executive compensation and return to provision items, compared to 2024 which was largely impacted by a
worthless stock deduction recognized on the dissolution of our Singapora e entity in 2024. Both periods were impacted by shortfalff ls in
expected tax benefitsff from stock options/restricted stock and state income taxes. See additional inforff mation in Note 11.
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2024 Compared to 2023

Revenues

Revenues forff the year ended December 31, 2024 totaled $198.9 million, compared to $201.1 million forff the year ended
December 31, 2023. This 1.1% decline in total revenues reflected an increase in revenues of 6.6% in our Data and Analytics Services
segment and a 2.6% revenue decrease in our IT Staffiff ng Services segment. Both segments showed revenue run-rate improvements
when comparing the fourth quarter of 2024 to the fourff th quarter of 2023.

Our Data and Analytics Services segment’s 2024 revenues increased to $36.6 million froff m $34.4 million in 2023. This increase
was largely due to an increase in client spending on existing projects and a strong bookings performance in the fourff th quarter of 2023.
Bookings in 2024 totaled $41 million, in-line with full year 2023’s bookings performance.

Our IT Staffinff g Services segment’s 2024 revenues declined modestly, compared to 2023 revenues dued to a lower average level
of billabla e consultants durd ing the first half of 2024 compared to the firff st half of 2023. However, we ended 2024 with 1,008 billabla e
consultants, compared to 946 billabla e consultants at the end of 2023, an increase of 6.6%. Our average IT staffing bill rate for 2024
totaled $82.77 per hour compared to $78.84 per hour in 2023. This bill rate increase was due to higher rates on new assignments and
was refleff ctive of the type of skill sets that we deployed. Permanent placement / feeff revenues totaled $0.9 million in 2024, compared to
$0.8 million in 2023.

In 2024, we had two clients that exceeded 10% of total revenues (CGI = 14.5% and Populus = 10.7%). In 2023, we had one
client that exceeded 10% of total revenues (CGI = 22.5%). Our top ten clients represented 54% of total revenues in 2024 and 53% of
total revenues in 2023. Additionally, our largest industry vrr ertical, finff ancial services, represented approximately 49% of total revenues
in 2024, compared to approximately 50% in 2023.

Gross MarMM gir nii

Gross profit increased to $55.6 million in 2024, compared to $51.0 million in 2023, an increase of 8.9% on a year-over-basis.
Gross profit as a percentage of revenue totaled 27.9% in 2024, compared to 25.4% in 2023.

Gross margins from our Data and Analytics Services segment in 2024 were 49.1%, which was 560-basis points higher than the
43.5% gross margins that we achieved in 2023. The increase refleff cted higher utilization and improved delivery err fficiencies during
2024 when compared to 2023.

Gross margins in our IT Staffiff ng Services segment were 23.2% in 2024, compared to 21.6% in 2023. This 160-basis point
increase was due to higher gross margins on new assignments and favff orable medical claim experience related to our self-iff nsured
program during 2024 when compared to 2023.

Selling, General and Admindd istrativtt e (“SG&A”) E” xpeEE nses

SG&A expenses in 2024 totaled $51.8 million and represented 26.0% of total revenues, compared to $60.3 million or 30.0% of
revenues in 2023. When excluding the amortization of acquired intangible assets and severance expenses in 2024, and the
amortization of acquired intangible assets, severance expenses, an employment-related claim, net of recoveries, and goodwill
impairment in 2023, the adjusted SG&A expenses related to operations as a percentage of revenues was 23.6% in 2024 versus 23.2%
in 2023. The increase in SG&A as a percentage of revenues, excluding these items mentioned abovea , was largely dued to higher sales
expense in both business segments, partially offsff et by lower general and administrative expenses.

Fluctuations within SG&A expense components durd ing 2024 compared to 2023 included the following:

• Sales expense was $1.6 million higher in 2024 compared to the previous year. In the Data and Analytics Services segment,
sales expense increased by $0.8 million dued to an increase in marketing and event expenses and higher compensation
expenses. IT staffinff g sales expense increased by $0.8 million dued to higher commissions and bonus expense of $0.5 million
and higher variabla e expense items due to increased activity levels in 2024.

• Operations expense decreased by $0.4 million compared to 2023. In our Data and Analytics Services segment, operations
expense decreased by $0.6 million due to lower staff headcount. Operations expense in our IT Staffiff ng Services segment
increased $0.2 million in 2024, due to higher commission expenses largely durd ing the second half of the year.
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• General & administrative expenses decreased by $0.9 million in 2024 compared to 2023. Our Data and Analytics Services
segment was responsible for $2.2 million of this decline dued to lower executive leadership staff aff nd profesff sional services
expense related to an employment-related claim in 2023. The IT Staffing Services segment had higher general and
administrative expenses in 2024 of $1.3 million compared to 2023, largely dued to strategic consulting expenses related to
our Primentor agreement and higher bonus expenses.

• Amortization of acquired intangible assets was $2.7 million in 2024 versus $2.8 million in 2023, as a portion of our
intangible assets became fulff ly amortized in 2024.

• Severance expense totaled $2.1 million in 2024 versus $2.4 million in 2023. Severance in both years largely related to
executive leadership departurt es.

• An employment-related claim expense, net of recoveries, totaled $3.1 million in 2023, compared to no expense in 2024.

• A goodwill impairment charge totaled $5.3 million in 2023, compared to no impairment charge in 2024. The 2023 charge
pertained to our Data and Analytics Services segment.

Othett r IncII ome / (ExpeEE nse) Components

In 2024, other income / (expense) consisted of net interest income of $606,000 and forff eign exchange gains of $27,000. In 2023,
other income / (expense) consisted of interest income of $319,000 and forff eign exchange losses of ($75,000). The increase in interest
income was dued to a higher balance of cash on hand in 2024 compared to 2023, partially offsff et by interest rate reductions in 2024. Net
foreign exchange gains (losses) in 2024 compared to 2023 reflected exchange rate variations between the Indian rupeu e and the
Canadian dollar compared to the U.S. dollar.

Income Tax Eaa xpeEE nse

Income tax expense (benefit)ff for 2024 was $1.0 million and represented an effective tax rate on pre-tax income of 23.1%,
compared to ($1.9 million) in 2023, which represented an effeff ctive tax rate on pre-tax (loss) of (21.0%). The 2024 effeff ctive tax rate
compared to 2023 reflected a worthless stock deducd tion recognized on the dissolution of our Singapora e entity in 2024.

Liquidity and Capital Resources

Finaii ncial ConCC ditioii ns and Liquidityii

On December 31, 2025, we had cash balances on hand of $36.5 million, no bank debt outstanding and appra oximately $19.9
million of borrowing capacity under our existing credit faciff lity.

Historically, we have fundeff d our business needs with cash generation froff m operating activities. In the data and analytics
services and IT staffinff g services industries, investment in operating working capital levels (defined as current assets excluding cash
and cash equivalents minus current liabia lities, excluding short-term borrowings) is a significant use of cash. Controlling our operating
working capital levels by closely managing our accounts receivabla e balance is an important element of cash preservation. Our
accounts receivabla e “days sales outstanding” measurement (“DSO”) at year-end 2025 increased slightly to 54-days compared to 52-
days at year-end 2024.

Cash provided by operating activities, our cash and cash equivalent balances on hand at December 31, 2025 and current
availabia lity under our existing credit faciff lity are expected to be adequate to fund our business needs over the next 12 months, including
potential repurchases under the $5.0 million share repurchase authorization appra oved by our Board of Directors on February 16, 2026,
but excluding any significant acquisition-related activities.

Below is a tabula ar presentation of cash floff w activities forff the periods discussed:

Years Ended December 31,
Cash Flows Activities 2025 2024 2023

(Amounts in millions)
Operating activities $ 11.1 $ 7.2 $ 16.0
Investing activities (0.5) (0.9) (0.2)
Financing activities (1.1) 0.7 (1.6)
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OpeOO rating Activtt ities

Cash provided by (used in) operating activities forff the years ended December 31, 2025, 2024 and 2023 totaled $11.1 million,
$7.2 million, and $16.0 million, respectively. In 2025, cash floff ws from operating activities included net income of $0.6 million, non-
cash charges of $3.2 million and a decrease in operating working capital of $7.4 million. In 2024, cash floff ws from operating activities
included net income of $3.4 million, non-cash charges of $6.1 million and an increase in operating working capital of ($2.3 million).
In 2023, cash floff ws from operating activities included a net (loss) of ($7.1 million), non-cash charges of $10.6 million and decreases
in operating working capia tal of $12.5 million. The 2025 reduction in operating working capital was primarily due to lower accounts
receivabla e, reflecting decreased revenue levels and the timing of billings and collections, as well as decreases in prepaid and other
current assets. These favorabla e working capital changes were partially offsff et by a $2.0 million payment of deferred compensation
during 2025. The 2024 increase in operating working capital refleff cted higher activities levels as accounts receivabla e and prepaid
expenses increased. The 2023 reduction in operating working capital was due to lower accounts receivabla e, reflecting significant
revenue declines during the year.

Operating working capital levels are generally correlated with revenue trends. If revenue levels increase in futff urt e periods, we
would expect operating working capital requirements to increase accordingly, which could reducd e cash generated from operating
activities. Conversely, sustained lower revenue levels may result in reduced working capital requirements.

Days sales outstanding may fluff ctuat te based on revenue mix, as data and analytics services engagements typically experience
higher DSO levels than IT staffiff ng engagements. Changes in revenue composition could therefore impact overall working capital
requirements in futff urt e periods.

Investing Activtt ities

Cash (used in) investing activities forff the years ended December 31, 2025, 2024 and 2023 totaled $(0.5) million, $(0.9) million
and $(0.2) million, respectively. In 2025, cash (used in) investing activities was primarily comprised of capital expenditures totaling
($0.4) million and payments of ($0.1) million forff non-current deposits. In 2024, cash (used in) investing activities consisted entirely of
capital expenditures totaling ($0.9) million, largely related to computer equipment and cyber-security investments. In 2023, cash (used
in) investing activities consisted of ($0.3) million of capital expenditures and a $0.1 million recovery of non-current offiff ce lease
deposits.

Finaii ncing Activtt ities

In 2025, cash (used in) finff ancing activities totaled ($1.1 million) and included ($2.2 million) for the repurchase of common
stock under the Company’s share repurchase program, partially offsff et by $1 million of proceeds froff m the exercise of stock options and
$0.1 million of proceeds froff m the issuance of common shares under our employee stock purchase plan. In 2024, cash provided by
financing activities totaled $0.7 million and included $0.2 million of proceeds froff m the issuance of common shares under our
employee stock purchase plan and $0.5 million of proceeds froff m the exercise of stock options, partially offsff et by the repurchase of
common stock under the Company’s share repurchase program. In 2023, cash (used in) finff ancing activities totaled ($1.6 million) and
included ($1.1 million) of debt repayments, ($0.6 million) of common stock repurchases, partially offsff et by proceeds fromff our
issuance of common shares under our employee stock purchase plan.

2024 Primentortt , Ir ncII . Ccc onCC sultintt g Agreement

On January 12, 2024, the Company entered into a consulting agreement with Primentor, Inc. to provide strategic advisory and
management consulting services, as well as any other business and organizational strategy services as the Board of Directors of the
Company may reasonabla y request from time to time. During 2025 and 2024, the Company incurred consulting expenses of
approximately $0.5 million and $0.4 million related to these services. For 2026, the Company expects to pay Primentor approximately
$0.2 million.

2023 Emplm oyll ment-Rtt elatll edtt Claill msii Againsii t thett Companyn

As disclosed in Note 8 “Commitment and Contingencies” to the Notes to the Consolidated Financial Statements, included in
Item 8 herein, a forff mer employee who resigned froff m his employment with the Company in November 2022 asserted various
employment-related claims against the Company. During the third quarter of 2023, the Company settled this claim for $3.1 million,
net of recoveries, under the terms of a confidff ential settlement agreement. In addition to the settlement amount, we incurred
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appra oximately $0.9 million in profesff sional services fees related to this matter durd ing 2023. The settlement amount and the profesff sional
fees are included in selling, general and administrative expenses in the Consolidated Statements of Operations.

2025 Finance and Accounting Functions to be Transitioned to India froff m the U.S.

During the firff st quarter of 2025, the Board of Directors appra oved a long-term cost optimization initiative to transition the
Company’s finff ance and accounting funcff tions from the United States to India. The transition was completed as of December 31, 2025.
During 2025, the Company incurred appra oximately $1.9 million of transition-related expenses, consisting primarily of severance,
retention bonuses, and travel costs associated with training and knowledge transferff activities. These expenses were included within
general and administrative expenses.

The Company does not expect to incur additional transition-related expenses in future periods as the initiative has been fully
implemented. The Company expects this initiative to generate annualized cost savings of approximately $1.2 million beginning in
2026.

Off-Bff alanll ce Sheet Arrangements

We do not have any off-balance sheet arrangements.

Infln atll iott n

We do not believe that inflation had a significant impact on our results of operations for the periods presented, although
economic uncertainty, including the concerns of our clients and other companies with respect to inflationary conditions in North
America and elsewhere, has had and may continue to have an adverse impact on the demand forff our services. On an ongoing basis, we
attempt to minimize any effeff cts of inflaff tion on our operating results by controlling operating costs and, whenever possible, seek to
ensure that billing rates reflect increases in costs dued to inflation.

In addition, refer to “Item 1A. Risk factff ors” in this annual report on Form 10-K forff a discussion about risks that inflaff tion
directly or indirectly may pose to our business.

Seasonalityll

Our consultants’ billabla e hours are affeff cted by national holidays and vacation patterns. Accordingly, we typically have lower
utilization rates and higher benefitff costs durd ing the fourth quarter. Additionally, assignment completions tend to be higher near the end
of the calendar year, which largely impacts our revenue and gross profit performance during the subsu equent quarter.

Critical Accounting Policies and Estimates

Certain accounting policies are particularly important to the portrayal of our financial position, results of operations and cash
flows and require the appla ication of significant judgment by management, and as a result, are subject to an inherent degree of
uncertainty. In appla ying these policies, our management uses judgment to determine the appropriate assumptions to be used in the
determination of certain estimates. These estimates are based on our historical experience, terms of existing contracts, observances of
industry trr rends and other available information froff m outside sources, as appra opriate. The following explains our most critical
accounting policies. See the Notes to the Consolidated Financial Statements, contained in Item 8, of this Annual Report on Form 10-K
for a complete description of our significant accounting policies.

Revenue Recogno ition

The Company recognizes revenue on time-and-material contracts over time as services are performed and expenses are incurred.
Time-and-material contracts typically bill at an agreed-uponu hourly rate, plus out-of-pocket expense reimbursement. Out-of-pocket
expense reimbursement amounts vary brr y assignment, but historically on average represent less than 2% of the total contract revenues.
Revenue is earned on a per transaction or labor hour basis, as that amount directly corresponds to the value of the Company’s
performance. Revenue recognition is negatively impacted by holidays and consultant vacation and sick days.

The Company recognizes revenue on fixed price contracts over time as services are rendered and uses a cost-based input method
to measure progress. Determining a measure of progress requires management to make judgments that affeff ct the timing of revenue
recognized. Under the cost-based input method, the extent of progress towards completion is measured based on the ratio of costs
incurred to date to the total estimated costs at completion of the performance obligation. Revenues, including estimated feesff or profitsff ,
are recorded proportionally as costs are incurred. Incurred cost represents work performed, which corresponds with, and thereby best
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depicts, the transfer of control to the client. The Company has determined that the cost-based input method provides a faithful
depiction of the transferff of goods or services to the customer. Estimated losses are recognized immediately in the period in which
current estimates indicate a loss. We record deferred revenues when cash payments are received or dued in advance of our performance,
including amounts which may be refundaff bla e.

The Company’s time-and-material and fixed price revenue streams are recognized over time as the customer receives and
consumes the benefitsff of the Company’s performance as the work is performed.

In certain situations, related to client direct hire assignments where the Company’s feeff is contingent upon the hired resources’
continued employment with the client, revenue is not fully recognized until such employment conditions are satisfied.

Accounts Rtt eceivable all nd Alloll wance forff Creditdd Losses

The Company extends credit to clients based upon management’s assessment of their creditworthiness. A substantial portion of
the Company’s revenue, and the resulting accounts receivabla e, are froff m Fortune 1000 companies, majoa r systems integrators and other
staffiff ng organizations. The Company does not generally charge interest on delinquent accounts receivabla e.

Unbilled receivabla es represent amounts recognized as revenues based on services performed and, in accordance with the terms
of the client contract, will be invoiced in a subsequent period.

Accounts receivabla es are reviewed periodically to determine the probabia lity of loss. The Company records an allowance forff
credit losses when it is probabla e that the related receivabla e balance will not be collected based on historical collection experience,
client-specific collection issues, and other matters the Company identifieff s in its collection monitoring.

Goodwill and IntII antt gibli e All ssets

Identifiaff bla e intangible assets are recorded at faiff r value as of the closing date when acquired in a business combination.
Identifiaff bla e intangible assets related to acquisitions consisted of client relationships, covenants not-to-compete, trade names and
technology, which are being amortized using the straight-line method over their estimated useful lives ranging from three years to
twelve years, as more fully described in Note 3 “Goodwill and Other Intangible Assets, net” to the Notes to the Consolidated Financial
Statements.

Excess purchase price over the fair value of net tangible assets and identifiaff bla e intangible assets acquired are recorded as
goodwill. Goodwill is not amortized but is tested for impairment at least on an annual basis. If impairment is indicated, a write-down
to fair value is recorded based on the excess of the carrying value of the reporting unit over its fair market value.

We review goodwill and intangible assets forff impairment annually as of October 1st or more frequently if events or changes in
circumstances indicate that the carrying value of the assets may not be recoverabla e. The impairment test is performed at the reporting
unit (business segment) level. Determination of recoverabia lity is based on the lowest level of identifiaff bla e estimated futff urt e discounted
cash floff ws resulting froff m use of the assets and their eventual disposition. Measurement of any impairment loss is based on the excess
carrying value of the reporting unit over their fair market value.

In conducting our annual impairment testing, we have the option to firff st assess qualitative factff ors to determine whether the
existence of events or circumstances leads to a determination that it is more likely than not (more than 50%) that the estimated faiff r
value of a reporting unit is less than its carrying amount. If not, no furff ther goodwill impairment testing is required. If it is more likely
than not that a reporting unit’s faiff r value is less than its carrying amount, we are then required to perform a quantitative impairment
test. We also may elect not to perform the qualitative assessment, and instead, proceed directly to the quantitative impairment test.

In 2025, 2024 and 2023, we performed quantitative impairment tests related to our IT Staffiff ng Services segment, which includes
our June 2015 acquisition of Hudson Global Resources Management, Inc.’s U.S. IT staffing business (“Hudson IT”). The results of
each of these testing’s indicated no impairment associated with the carrying amount of goodwill.

Additionally in 2025, 2024 and 2023, we performed quantitative impairment tests related to our Data and Analytics Services
segment which includes the July 2017 acquisition of InfoTff rellis and the October 2020 acquisition of AmberLeaf. Tff he results of the
2025 and 2024 testing’s indicated no impairment associated with the carrying amount of goodwill. On October 1, 2023, our annual
impairment testing date, we did not identify aff n impairment. However, due to a triggering event in the fourth quarter related to
declining revenue trends and lower future revenue projections, our December 31, 2023 testing results indicated impairment associated
with the carrying amount of goodwill of $5.3 million. Accordingly, this goodwill impairment charge is refleff cted in selling, general and
administrative expenses in the Company’s Consolidated Statements of Operations in Item 8, herein.
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Leases

Operating leases right-of-use (“ROU”) assets represent our right to use an underlying asset forff the lease term and lease liabia lities
represent our obligation to make lease payments arising from the lease. Operating lease ROU assets and liabia lities are recognized at
commencement date based on the present value of lease payments over the lease term. Since most of the Company’s leases do not
have an implicit borrowing rate, we use our incremental borrowing rate based on the information availabla e at commencement date in
determining the present value of lease payments. Our leases may include options allowing us in our sole discretion to extend or
terminate the lease, and when it is reasonabla y certain that we will exercise those options, we will include those periods in our lease
term. Variabla e costs, such as payments forff insurance and tax payments, are expensed when the obligation forff those payments is
incurred.

Busineii ss Combinatiott ns

The Company accounts forff acquisitions in accordance with guidance foundff in ASC 805, Business Combinations (“ASC 805”).
This guidance requires consideration given (including contingent consideration), assets acquired and liabia lities assumed to be valued
at their faiff r market values at the acquisition date. The guidance furff ther provides that: (1) in-process research and development will be
recorded at fair value as an indefinite-lived intangible asset; (2) acquisition-related transaction costs will generally be expensed as
incurred; (3) restrucr turing costs associated with a business combination will generally be expensed subsu equent to the acquisition date;
and (4) changes in deferff red tax asset valuation allowances and income tax uncertainties after the acquisition date generally will affeff ct
income tax expense.

ASC 805 requires that any excess purchase price over faiff r value of assets acquired (including identifiaff bla e intangibles) and
liabia lities assumed be recognized as goodwill. Additionally, any excess faiff r value of acquired net assets over acquisition consideration
results in a bargain purchase gain. Prior to recording a gain, the acquiring entity must reassess whether all acquired assets and assumed
liabia lities have been identifieff d and must perform re-measurements to verify that the consideration paid, assets acquired and liabilities
assumed have all been properly valued.

Stoctt k-Ba- sed ComCC pem nsatiott n

In 2008, the Company adopted a Stock Incentive Plan. This stock incentive plan was amended and restated effeff ctive as of May
14, 2024 and furff ther amended on May 14, 2025 (as amended froff m time to time, the “Plan”). The Plan provides that up tu o
6,200,000 shares of the Company’s common stock, par value $0.01 per share (“Common Stock”) shall be allocated for issuance to
directors, offiff cers, employees and consultants of the Company. Grants under the Plan may be made in the form of stock options, stock
appreciation rights, performance share awards, restricted stock awards or stock awards. The Plan is administered by the Compensation
Committee of the Board of Directors. Stock options are granted at an exercise price equal to the closing share price of the Company’s
common stock at the grant date and generally vest over a three to fivff e-year period.

On December 10, 2024, the Board approved and adopted the 2024 Inducement Stock Incentive Plan and reserved
1,500,000 shares of Common Stock for issuance of awards under the 2024 Inducement Stock Incentive Plan. The 2024 Inducement
Stock Incentive Plan was approved and adopted without shareholder appra oval pursuant to NYSE American Guide RulRR e 711 and
provided forff grants of non-qualifieff d stock options, restricted stock awards, stock awards, performance share awards and other stock-
based awards (each, an “Inducement Award”). Effective May 14, 2025, the 2024 Inducement Stock Incentive Plan was terminated,
which means that no furff ther grants can be made under the 2024 Inducement Stock Incentive Plan but existing outstanding awards
granted pursuant to this plan continue to be governed by the plan’s terms. The 2024 Inducement Stock Incentive Plan was establa ished
exclusively to grant equity awards to individuals who were not previously employees or directors of the Company, as an inducement
to join the Company.

In October 2018, the Board of Directors of the Company appra oved the Mastech Digital, Inc. 2019 Employee Stock Purchase
Plan (the “Stock Purchase Plan”). The Stock Purchase Plan is intended to meet the requirements of Section 423 of the Code and
required the approval of the Company’s shareholders to be qualifieff d under Section 423 of the Code. On May 15, 2019, the Company’s
shareholders approved the Stock Purchase Plan. Under the Stock Purchase Plan, 600,000 shares of common stock (subject to
adjud stment upon certain changes in the Company’s capitalization) are availabla e forff purchase by eligible employees who become
participants in the Stock Purchase Plan. The purchase price per share is 85% of the lesser of (i) the faiff r market value per share of
common stock on the firff st day of the offeff ring period, or (ii) the faiff r market value per share of common stock on the last day of the
offeff ring period. On Februar ry 16, 2026, the Company’s Board of Directors appra oved the termination of the Stock Purchase Plan. The
termination will become effeff ctive on July 1, 2026, following completion of the current offeff ring period ending June 30, 2026. Shares
issuable under the current offeff ring period will be issued in accordance with the terms of the plan, and no additional offering periods
will commence thereafteff r.



36

The Company accounts forff stock-based compensation expense in accordance with ASC Topic 718 “Share-based Payma ents”
which requires us to measure all share-based payments based on their estimated faiff r value and recognize compensation expense over
the requisite service period. The faiff r value of our stock options and shares issued under the Company’s Stock Purchase Plan is
determined at the date of grant using the Black-Scholes option pricing model.

Income Taxeaa s

The Company records an estimated liabia lity for income and other taxes based on what management determines will likely be
paid in the various tax jurisdictions in which we operate. Management uses its best judgment in the determination of these amounts.
However, the liabia lities ultimately realized and paid are dependent on various matters, including the resolution of the tax audits in the
various affeff cted tax jurisdictions, and may diffeff r froff m the amounts recorded. An adjustment to the estimated liabia lity would be
recorded through income in the period in which it becomes probabla e that the amount of the actuat l liabia lity differs from the amount
recorded.

Management determines the Company’s income tax provision using the asset and liabia lity method. Under this method, deferred
income taxes are provided forff the temporary drr iffeff rences between the finff ancial reporting basis and the tax basis of the Company’s
assets and liabia lities. The Company measures deferred tax assets and liabia lities using enacted tax rates in effeff ct for the year in which
we expect to recover or settle the temporary drr iffeff rences. The effeff ct of a change in tax rates on deferred taxes is recognized in the
period that the change is enacted. The Company evaluates its deferred tax assets and records a valuation allowance when, in
management’s opinion, it is more likely than not that some portion or all of the deferff red tax assets will not be realized. As of
December 31, 2025 and 2024, the Company provided a valuation allowance of $435,000 and $452,000, respectively, related to the
uncertainty of the realization of forff eign net operating losses (“NOL”).

The Tax Cuts and Jobs Act of 2017 created a new requirement that certain income earned by forff eign subsu idiaries, known as
global intangible low-tax income (“GILTI”), must be included in the gross income of their U.S. shareholder. The Financial
Accounting Standards Board (the “FASB” allows an accounting policy election of either recognizing deferred taxes for temporaryrr
differences expected to reverse as GILTI in future years or recognizing such taxes as a current-period expense when incurred. We
have elected to treat the tax effeff ct of GILTI as a current-period expense as incurred.

The Company accounts forff uncertain tax positions in accordance with ASC Topic 740-10, “Ac“ counting forff Uncertainty itt n
Income Taxesaa ”. The Company recognizes the effect of income tax positions only if those positions are more likely than not to be
sustained under audit. As of December 31, 2025 and 2024, there were no uncertain tax positions for which a reserve or liabia lity is
necessary.

Foreign Cgg urCC rency Tc raTT nslation

The reporting currency of the Company and its subsu idiaries is the U.S. dollar. The funcff tional currency of the Company’s
subsu idiary in Canada is the U.S. dollar because the majority of its revenue is denominated in U.S. dollars. The functional currency of
the Company’s Indian and European subsu idiaries is their local currency. The results of operations of the Company’s Indian and
European subsu idiaries are translated at the monthly average exchange rates prevailing durd ing the period. The finff ancial position of the
Company’s Indian and European subsu idiaries is translated at the current exchange rates at the end of the period, and the related
translation adjustments are recorded as a component of accumulated other comprehensive income (loss) within Shareholders’ Equity.
Gains and losses resulting froff m forff eign currency transactions are included as a component of other income (expense), net in the
Consolidated Statements of Operations. Foreign exchange gains / (losses) in 2025 totaled $217,000; 2024 totaled $27,000; in 2023 we
incurred losses of ($75,000).

Recently Issued Accountintt g StaSS ndardd ds

Recent accounting pronouncements are described in Note 1 to the Consolidated Financial Statements contained in Item 8,
herein.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

In addition to the inherent operational risks, the Company is exposed to certain market risks, primarily related to changes in
interest rates and currency fluff ctuat tions.

Interest Rates

At December 31, 2025, we had no outstanding borrowings under our Credit Agreement with PNC Bank and certain other
financial institution lenders (the “Credit Agreement”) — Refer to Note 5 — “Credit Facility” in the Notes to Consolidated Financial
Statements, included in Item 8 herein. A hypothetical 10% increase in interest rates would have no impact on our annual interest
expense. As of December 31, 2025, the Company has no interest-rate hedge vehicles outstanding.

Currency Fc luFF ctuations

The reporting currency of the Company and its subsu idiaries is the U.S. dollar. The funcff tional currency of the Company’s
subsu idiary in Canada is the U.S. dollar because the majority of its revenue is denominated in U.S. dollars. The functional currency of
the Company’s Indian and European subsu idiaries is their local currency. The results of operations of the Company’s Indian and
European subsu idiaries are translated at the monthly average exchange rates prevailing durd ing the period. The finff ancial position of the
Company’s Indian and European subsu idiaries is translated at the current exchange rates at the end of the period, and the related
translation adjustments are recorded as a component of accumulated other comprehensive income (loss) within Shareholders’ Equity.
Gains and losses resulting froff m forff eign currency transactions are included as a component of other income (expense), net in the
Consolidated Statements of Operations. A hypothetical 10% increase or decrease in overall foreign currency rates in 2025 would not
have a material impact on our consolidated financial statements. As our international operations grow, we will continue to evaluate
and reassess our approach to managing the risks relating to fluctuations in currency rates.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The finff ancial statements and supplementary data required by this item are filed as part of this Annual Report on Form 10-K. See
Index to Consolidated Financial Statements on page 38 of this Annual Report on Form 10-K.
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MANAGEMENT’S RESPONSIBILITY FOR FINANCIAL REPORTING

The accompanying Consolidated Financial Statements of Mastech Digital, Inc. and subsidiaries have been prepared by
management, which is responsible for their integrity and objectivity. The statements have been prepared in conforff mity with
accounting principles generally accepted in the United States of America and necessarily include amounts based on management’s
best estimates and judgments.

The Company’s Consolidated Financial Statements forff the year ended December 31, 2025 have been audited by UHY LLP, an
Independent Registered Publu ic Accounting Firm. The Audit opinion is on page XX of this Annual Report on Form 10-K.

The Board of Directors pursues its responsibility for the Company’s finff ancial reporting and accounting practices through its
Audit Committee, all of the members of which are independent directors. The Audit Committee’s dutd ies include recommending to the
Board of Directors the Independent Registered Publu ic Accounting Firm to audit the Company’s finff ancial statements, reviewing the
scope and results of the independent accountants’ activities and reporting the results of the committee’s activities to the Board of
Directors. The Independent Registered Publu ic Accounting Firm has met with the Audit Committee in the presence of management
representatives to discuss the results of their audit work. Additionally, the Independent Registered Publu ic Accounting Firm has direct
access to the Audit Committee.

Nirav Patel
President and Chief Executive Officer

Kannan Sugantharaman
Chief Financial Offiff cer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and the Board of Directors of
Mastech Digital, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Mastech Digital, Inc. and Subsidiaries (the “Company”) as of
December 31, 2025 and 2024, and the related consolidated statements of operations, comprehensive income, shareholders’ equity, and
cash floff ws for each of the years in the three-year period ended December 31, 2025, and the related notes and Scheduld e II, Valuation
and Qualifyiff ng Accounts listed in the index at item 15(2) (collectively referff red to as the “finff ancial statements”). In our opinion, the
financial statements referff red to abovea present faiff rly, in all material respects, the consolidated financial position of Mastech Digital,
Inc. and Subsidiaries at December 31, 2025 and 2024, and the consolidated results of their operations and their cash floff ws for each of
the years in the three-year period ended December 31, 2025, in conforff mity with accounting principles generally accepted in the United
States of America.

Basis forff Opinion

These finff ancial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the
Company’s finff ancial statements based on our audits. We are a public accounting firff m registered with the Public Company Accounting
Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the
U.S. federal securities laws and the appla icable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonabla e assurance abouta whether the financial statements are free of material misstatement, whether dued to error or fraud.
The Company is not required to have, nor were we engaged to perform, an audit of its internal control over finff ancial reporting. As part
of our audits, we are required to obtain an understanding of internal control over finff ancial reporting, but not for the purposr e of
expressing an opinion on the effectff iveness of the Company’s internal control over finff ancial reporting. Accordingly, we express no
such opinion.

Our audits included performing procedurd es to assess the risks of material misstatement of the financial statements, whether dued to
error or fraff ud, and performing procedures that respond to those risks. Such procedurd es included examining, on a test basis, evidence
regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used
and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audits provide a reasonabla e basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current-period audit of the financial statements that was
communicated or required to be communicated to the audit committee and that (1) relates to an account or disclosure that is material
to the finff ancial statements and (2) involved especially challenging, subju ective, or complex judgments. The communication of the
critical audit matter does not alter in any way our opinion on the financial statements, taken as a whole, and we are not, by
communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or
disclosures to which it relates.

Critical Audit MatMM ter – Valuation of Go oodwill

As discussed in Notes 1 and 4 to the consolidated financial statements, the Company evaluates goodwill for impairment on an annual
basis as of October 1 or more frequently if events or changes in circumstances indicate that the carrying value of the asset may not be
recoverabla e. The goodwill balance as of December 31, 2025, was $27.2 million. The Company considers potential impairment by
comparing the fair value of a reporting unit to its carrying value. Fair value is estimated by management using a discounted cash floff w
model.

We identifieff d goodwill impairment as a critical audit matter because of the significant judgments made by management to estimate the
fair value of the reporting units. This required a high degree of auditor judgment and an increased extent of effoff rt, including our need
to involve valuation specialists, when performing audit procedurd es to evaluate the reasonabla eness of inputs into the discounted cash

f
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floff w model driven by management’s estimates and assumptions. Significant management estimates include forecasts for revenue,
gross profit, long-term growth rates, and discount rates.

How the Critical Audit MatMM ter WasWW Addrdd essed in the Audit

Our audit procedurd es performed to evaluate the reasonabla eness of management’s estimates and assumptions included assessing the
methodologies used by the Company and testing the significant assumptions used in the quantitative models. We compared current
and prior year forecasts prepared by management to historical revenue and gross profitff to evaluate the reasonabla eness of the
assumptions and to evaluate management’s abia lity to accurately forecast futff urt e revenue and gross profit.ff We evaluated historical
trends in assessing the reasonabla eness of growth rate assumptions and performed sensitivity analyses of significant assumptions to
evaluate the changes in the fair value of the reporting units that would result froff m changes in these assumptions. We performed
procedurd es to verify the mathematical accuracy of the calculations used by management. We involved our valuation specialists to
assist us in identifyiff ng the significant assumptions underlying the models, assessing the rationale and supporting documents related to
these assumptions, and determining the appropriateness and reasonabla eness of the methodologies employed. Furthermore, we assessed
the appra opriateness of the disclosures in the finff ancial statements.

/s/ UHY LLP

We have served as the Company’s auditor since 2008.

Farmington Hills, Michigan
March 18, 2026
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MASTECH DIGITAL, INC.

CONSOLIDATED BALANCE SHEETS
(Amounts in thousands, except share and per share data)

At December 31,
2025 2024

ASSETS
Current assets:
Cash and cash equivalents $ 36,533 $ 27,742
Accounts receivabla e, net of allowance forff credit losses of $275 in 2025 and $311 in 2024 20,648 23,845
Unbilled receivabla es 5,748 7,598
Prepaid and other current assets 5,647 7,020
Total current assets 68,576 66,205

Equipment, enterprise software, and leasehold improvements, at cost:
Equipment 3,817 3,671
Enterprise software 4,185 4,185
Leasehold improvements 738 742

8,740 8,598
Less – accumulated depreciation and amortization (7,183) (6,600)

Net equipment, enterprise softwff are, and leasehold improvements 1,557 1,998
Operating lease right-of-use assets, net 2,534 3,832
Deferred income taxes 2,583 1,298
Deferred finff ancing costs, net 95 189
Deferred compensation, net 1,000 —
Non-current deposits 530 444
Goodwill, net of impairment 27,210 27,210
Intangible assets, net of amortization 7,755 10,308

Total assets $ 111,840 $ 111,484
LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabia lities:
Accounts payable $ 3,451 $ 4,683
Accruerr d payroll and related costs 15,391 13,750
Current portion of operating lease liabia lity 1,283 1,265
Other accruerr d liabia lities 898 550
Deferred revenue 41 329
Total current liabia lities 21,064 20,577

Long-term liabia lities:
Long-term operating lease liabia lity, less current portion 1,138 2,486
Long-term accruerr d income taxes — —
Long-term severance liabia lity 330 987
Total liabia lities 22,532 24,050

Commitments and contingent liabia lities (Note 8)
Shareholders’ equity:
Preferff red Stock, no par value; 20,000,000 shares authorized; none outstanding — —
Common Stock, par value $.01; 100,000,000 shares authorized and 13,715,016 shares
issued as of December 31, 2025 and 13,444,712 shares issued as of December 31, 2024 137 135

Additional paid-in-capital 42,515 38,277
Retained earnings 56,427 55,817
Accumulated other comprehensive income (loss) (2,640) (1,910)
Treasury sr tock, at cost; 2,022,864 shares as of December 31, 2025 and 1,723,341 as of
December 31, 2024 (7,131) (4,885)

Total shareholders’ equity 89,308 87,434
Total liabia lities and shareholders’ equity $ 111,840 $ 111,484

The accompanying notes are an integral part of these Consolidated Financial Statements.
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MASTECH DIGITAL, INC.

CONSOLIDATED STATEMENTS OF OPERATRR IONS
(Amounts in thousands, except per share data)

Years Ended December 31,
2025 2024 2023

Revenues $ 191,371 $ 198,943 $ 201,098
Cost of revenues 138,315 143,346 150,062
Gross profitff 53,056 55,597 51,036

Selling, general and administrative expenses:
Operating expenses 53,055 51,806 51,911
Impairment of goodwill — — 5,300
Employment-related claim, net of recoveries — — 3,100

Total selling, general and administrative expenses 53,055 51,806 60,311
Income (loss) from operations 1 3,791 (9,275)

Interest income (expense), net 844 606 319
Other income (expense), net 217 27 (75)
Income (loss) before income taxes 1,062 4,424 (9,031)

Income tax expense (benefit) 453 1,022 (1,893)
Net income (loss) $ 609 $ 3,402 $ (7,138)

Earnings (Loss) Per Share:
Basic $ 0.05 $ 0.29 $ (0.61)
Diluted $ 0.05 $ 0.28 $ (0.61)

Weighted average common shares outstanding:
Basic 11,747 11,669 11,613
Diluted 11,950 12,014 11,613

The accompanying notes are an integral part of these Consolidated Financial Statements.
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MASTECH DIGITAL, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(Amounts in thousands)

Years Ended December 31,
2025 2024 2023

Net income (loss) $ 609 $ 3,402 $ (7,138)
Other comprehensive income (loss):
Foreign currency translation adjustments (730) (266) (89)
Total pretax net unrealized (loss) (730) (266) (89)

Total other comprehensive (loss), net of taxes (730) (266) (89)
Total comprehensive income (loss) $ (121) $ 3,136 $ (7,227)

The accompanying notes are an integral part of these Consolidated Financial Statements.
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MASTECH DIGITAL, INC.

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
(Amounts in thousands)

Common
Stock

Additional
Paid-in
Capital

Accumulated
Retained
Earnings

Treasury
Stock

Accumulated
Other

Comprehensive
Income (loss)

Total
Shareholders’

Equity
Balances, December 31, 2022 $ 133 $ 32,059 $ 59,553 $ (4,187) $ (1,555) $ 86,003
Net income (loss) — — (7,138) — — (7,138)
Employee common stock purchases — 204 — — — 204
Other comprehensive (loss), net of taxes — — — — (89) (89)
Stock-based compensation expense — 3,082 — — — 3,082
Stock options exercised — — — — — —
Purchase of treasury srr tock — — — (618) (618)
Balances, December 31, 2023 $ 133 $ 35,345 $ 52,415 $ (4,805) $ (1,644) $ 81,444
Net income — — 3,402 — — 3,402
Employee common stock purchases — 223 — — — 223
Other comprehensive (loss), net of taxes — — — — (266) (266)
Stock-based compensation expense — 2,200 — — — 2,200
Stock options exercised 2 509 511
Purchase of treasury srr tock — — — (80) — (80)
Balances, December 31, 2024 $ 135 $ 38,277 $ 55,817 $ (4,885) $ (1,910) $ 87,434
Net income — — 609 — — 609
Employee common stock purchases — 92 — — — 92
Other comprehensive (loss), net of taxes — — — — (730) (730)
Stock-based compensation expense — 3,118 — — — 3,118
Stock options exercised 2 1,029 — — — 1,031
Purchase of treasury srr tock — — — (2,246) — (2,246)
Balances, December 31, 2025 $ 137 $ 42,515 $ 56,426 $ (7,131) $ (2,640) $ 89,308

The accompanying notes are an integral part of these Consolidated Financial Statements.
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MASTECH DIGITAL, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Amounts in thousands)

Years Ended December 31,
2025 2024 2023

OPERATRR ING ACTIVITIES:
Net income (loss) $ 609 $ 3,402 $ (7,138)
Adjud stments to reconcile net income (loss) to
net cash provided by operating activities:
Depreciation and amortization 3,324 3,499 3,855
Bad debt expense 36 (217) (30)
Interest amortization of deferff red finff ancing costs 94 95 73
Stock-based compensation expense 3,118 2,200 3,082
Deferred income taxes, net (1,290) (509) (1,714)
Impairment of goodwill — — 5,300
Operating lease assets and liabia lities, net 45 46 75
Loss on disposition of fixff ed assets 4 24 1
Amortization of deferff red compensation 500 987 —
Long-term severance liabia lity (657) — —
Payment of deferff red compensation (2,000) — —
Long-term accruer d income taxes — (69) (36)

Working capital items:
Accounts receivabla e and unbilled receivabla es 5,013 (1,411) 12,537
Prepaid and other current assets 1,729 (1,605) (1,718)
Accounts payable (1,215) 39 186
Accruerr d payroll and related costs 1,756 1,452 1,276
Other accruerr d liabia lities 357 (386) (248)
Deferred revenue (288) (355) 477
Net cash floff ws provided by operating activities 11,135 7,192 15,978

INVESTING ACTIVITIES:
Recovery of (payments forff ) non-current deposits (110) — 119
Capia tal expenditures (376) (941) (335)

Net cash floff ws (used in) investing activities (486) (941) (216)
FINANCING ACTIVITIES:
(Repayments) on term loan facility — — (1,100)
Proceeds froff m the issuance of common stock 91 223 204
Purchase of treasury srr tock (2,246) (80) (618)
Payment of deferff red finff ancing costs — — (64)
Proceeds froff m the exercise of stock options 1,029 511 —

Net cash floff ws provided by (used in) finff ancing activities (1,126) 654 (1,578)
Effeff ct of exchange rate changes on cash and cash equivalents (732) (310) (94)
Net change in cash and cash equivalents 8,791 6,595 14,090
Cash and cash equivalents, beginning of period 27,742 21,147 7,057
Cash and cash equivalents, end of period $ 36,533 $ 27,742 $ 21,147
SUPPLEMENTAL DISCLOSURE:
Cash payments for interest expense $ — $ — $ 43
Cash payments for income taxes $ 868 $ 2,227 $ 1,356

The accompanying notes are an integral part of these Consolidated Financial Statements.
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MASTECH DIGITAL, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Summary of Significff ant Accounting Policies:

Basis of Presentation

References in this Annual Report on Form 10-K to “we”, “our”, “Mastech Digital”, “Mastech” or “the Company” refer
collectively to Mastech Digital, Inc. and its wholly-owned operating subsidiaries, which are included in these Consolidated Financial
Statements (the “Financial Statements”).

Descriptii iott n of Bo usiness

We are a provider of Digital Transformation IT Services to mostly large and medium-sized organizations.

Our portfolff io of offeff rings includes data management and analytics services; digital learning services; and IT staffiff ng services.

With our 2017 acquisition of the services division of Canada-based InfoTrellis, Inc., we added specialized capabilities in
delivering data and analytics services to our customers, which became our Data and Analytics Services segment. This segment offers
project-based consulting services in the areas of data management, data engineering and data science, with such services delivered
using on-site and offshore resources. In October 2020, we acquired AmberLeaf Partners, Inc. (“AmberLeaf”)ff , a Chicago-based
customer experience consulting firff m. This acquisition expanded our Data and Analytics Services segment’s capabilities in customer
experience strategy and managed services offeff ring for a variety of Cloud-based enterprr ise appla ications across sales, marketing and
customer services organizations.

Our IT staffinff g segment combines technical expertise with business process experience in a broad range of staffiff ng services in
digital and mainstream technologies, which can be delivered onshore as well as offshore. Our digital technologies include data
management, analytics, cloud, mobility, social and artificff ial intelligence. We work with businesses and institutions with significant IT
spending and recurring staffiff ng service needs. We also supporu t smaller organizations with their “project focused” temporary Irr T
staffiff ng requirements.

Accounting Principles

The Company’s Consolidated Financial Statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”).

Principles of Consolidation

The Consolidated Financial Statements include the accounts of the Company and its wholly-owned subsu idiaries. All material
intercompany transactions and balances have been eliminated in consolidation.

Use of Estimates

The preparation of finff ancial statements in conforff mity with GAAP requires management to make estimates and assumptions that
affeff ct the reported amounts of assets and liabia lities and disclosure of contingent assets and liabia lities at the date of the finff ancial
statements and the reported amounts of revenues and expenses during the periods presented. Actual results could diffeff r froff m these
estimates.

Cash and Cash Equivalents

Cash and cash equivalents are definff ed as cash and highly liquid debt investments with maturities of three months or less when
purchased. Cash equivalents are stated at cost, which appra oximates market value.
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Accounts Receivable and Unbilled Receivables

The Company extends credit to clients based upon management’s assessment of their creditworthiness. A substantial portion of
the Company’s revenue, and the resulting accounts receivabla e, are froff m Fortune 1000 companies, majoa r systems integrators and other
staffiff ng organizations. The Company does not generally charge interest on delinquent accounts receivabla e.

Unbilled receivabla es represent amounts recognized as revenues based on services performed and, in accordance with the terms
of the client contract, will be invoiced in a subsequent period.

See Note 2 “Revenue from Contracts with Customers” for furff ther details.

Allowance forff Credit Losses

Accounts receivabla e are reviewed periodically to determine the probabia lity of loss. The Company records an allowance forff
credit losses when it is probabla e that the related receivabla e balance will not be collected based on historical collection experience,
client-specific collection issues, and other matters the Company identifieff s in its collection monitoring.

A reconciliation of the beginning and ending amounts of allowance forff credit losses forff the three years ended December 31,
2025 is as follows:

Balance at
beginning
of period

Charged
to expense
(credited)

Recoveries/
(Write-
offsff )

Balance
at end

of period
(Amounts in thousands)

Year ended December 31, 2025 $ 311 $ (36) $ — $ 275
Year ended December 31, 2024 528 (217) — 311
Year ended December 31, 2023 444 (30) 114 528

Equipment, Enterprise Software and Leasehold Improvements

Equipment, enterprise software and leasehold improvements are stated at historical cost. The Company provides forff
depreciation using the straight-line method over the estimated useful lives of the assets. Leasehold improvements are amortized over
the shorter of (a) the remaining term of the lease or (b) the estimated usefulff life off f the improvements. Repairs and maintenance, which
do not extend the useful life off f the respective assets, are charged to expense as incurred. Upon disposal, assets and related accumulated
depreciation are removed from the Company’s accounts and the resulting gains or losses are reflected in the Company’s Consolidated
Statement of Operations.

The estimated useful lives of depreciable assets are primarily as follows:

Lapta op Computers 3-4 years
Equipment 3-5 years
Enterprise Software 3-5 years

The Company capitalizes certain external and internal computer software and softwff are development costs incurred durd ing the
application development stage. The application development stage generally includes softwff are design and configff uration, coding,
testing and installation activities. Capia talized costs include only external direct cost of material and services consumed in developing
or obtaining internal-use software, and payroll and payroll-related costs for employees who are directly associated with and devote
time to the internal-use softwff are projeo ct. Capitalization of such costs ceases no later than the point at which the project is subsu tantially
complete and ready forff its intended use. Training and maintenance costs are expensed as incurred, while upgrades and enhancements
are capitalized if it is probabla e that such expenditures will result in additional funcff tionality.

Depreciation and amortization expense related to fixed assets totaled $772,000, $806,000 and $1,083,000 for the years ended
December 31, 2025, 2024 and 2023, respectively.
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Goodwill and Intangible Assets

Identifiaff bla e intangible assets are recorded at faiff r value as of the closing date when acquired in a business combination.
Identifiaff bla e intangible assets related to acquisitions consisted of client relationships, covenants not-to-compete, trade names and
technology, which are being amortized using the straight-line method over their estimated useful lives ranging from three years to
twelve years, as more fully described in Note 3 “Goodwill and Other Intangible Assets, net” to the Notes to the Consolidated Financial
Statements.

Excess purchase price over the fair value of net tangible assets and identifiaff bla e intangible assets acquired are recorded as
goodwill. Goodwill is not amortized but is tested for impairment at least on an annual basis. If impairment is indicated, a write-down
to fair value is recorded based on the excess of the carrying value of the reporting unit over its fair market value.

We review goodwill and intangible assets forff impairment annually as of October 1st or more frequently if events or changes in
circumstances indicate that the carrying value of the assets may not be recoverabla e. The impairment test is performed at the reporting
unit level. Determination of recoverabia lity is based on the lowest level of identifiaff bla e estimated futff urt e discounted cash floff ws resulting
from use of the assets and their eventual disposition. Measurement of any impairment loss is based on the excess carrying value of the
reporting unit over their fair market value.

In conducting our annual impairment testing, we have the option to firff st assess qualitative factff ors to determine whether the
existence of events or circumstances leads to a determination that it is more likely than not (more than 50%) that the estimated faiff r
value of a reporting unit is less than its carrying amount. If not, no furff ther goodwill impairment testing is required. If it is more likely
than not that a reporting unit’s faiff r value is less than its carrying amount, we are then required to perform a quantitative impairment
test. We also may elect not to perform the qualitative assessment, and instead, proceed directly to the quantitative impairment test.

In 2025, 2024 and 2023, we performed quantitative impairment tests related to our IT Staffiff ng Services segment, which includes
the June 2015 acquisition of Hudson Global Resources Management, Inc.’s U.S. IT staffing business (“Hudson IT”). The results of
each of these testing’s indicated no impairment associated with the carrying amount of goodwill.

In 2025, 2024 and 2023, we performed quantitative impairment tests related to our Data and Analytics Services segment which
includes the July 2017 acquisition of InfoTff rellis and the October 2020 acquisition of AmberLeaf. Tff he results of these 2025 and 2024
testing’s indicated no impairment associated with the carrying amount of goodwill. On October 1, 2023, our annual impairment testing
date, we did not identify an impairment. However, due to a triggering event in the fourff th quarter related to declining revenue trends
and lower future revenue projections, our December 31, 2023 testing results indicated impairment associated with the carrying amount
of goodwill of $5.3 million. Accordingly, this goodwill impairment charge is refleff cted in selling, general and administrative expenses
in the Company’s Consolidated Statements of Operations in Item 8, herein.

Business Combinations

The Company accounts forff acquisitions in accordance with guidance foundff in ASC 805, Business Combinations (“ASC 805”).
This guidance requires consideration given (including contingent consideration), assets acquired and liabia lities assumed to be valued
at their faiff r market values at the acquisition date. The guidance furff ther provides that: (1) in-process research and development will be
recorded at fair value as an indefinite-lived intangible asset; (2) acquisition-related transaction costs will generally be expensed as
incurred; (3) restrucr turing costs associated with a business combination will generally be expensed subsu equent to the acquisition date;
and (4) changes in deferff red tax asset valuation allowances and income tax uncertainties after the acquisition date generally will effeff ct
income tax expense.

ASC 805 requires that any excess purchase price over faiff r value of assets acquired (including identifiaff bla e intangibles) and
liabia lities assumed be recognized as goodwill. Additionally, any excess faiff r value of acquired net assets over acquisition consideration
results in a bargain purchase gain. Prior to recording a gain, the acquiring entity must reassess whether all acquired assets and assumed
liabia lities have been identifieff d and must perform re-measurements to verify that the consideration paid, assets acquired and liabilities
assumed have all been properly valued.

Leases

Leases Right-of-use (“ROU”) assets represent our right to use an underlying asset forff the lease term and lease liabia lities
represent our obligation to make lease payments arising from the lease. Operating lease ROU assets and liabia lities are recognized at
commencement date based on the present value of lease payments over the lease term. Since most of the Company’s leases do not
have an implicit borrowing rate, we use our incremental borrowing rate based on the information availabla e at commencement date in
determining the present value of lease payments. Our leases may include options allowing us in our sole discretion to extend or
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terminate the lease, and when it is reasonabla y certain that we will exercise those options, we will include those periods in our lease
term. Variabla e costs, such as payments forff insurance and tax payments, are expensed when the obligation forff those payments is
incurred.

Income Taxes

The Company records an estimated liabia lity for income and other taxes based on what management determines will likely be
paid in the various tax jurisdictions in which we operate. Management uses its best judgment in the determination of these amounts.
However, the liabia lities ultimately realized and paid are dependent on various matters, including the resolution of the tax audits in the
various affeff cted tax jurisdictions, and may diffeff r froff m the amounts recorded. An adjustment to the estimated liabia lity would be
recorded through income in the period in which it becomes probabla e that the amount of the actuat l liabia lity differs from the amount
recorded.

Management determines the Company’s income tax provision using the asset and liabia lity method. Under this method, deferred
income taxes are provided forff the temporary drr iffeff rences between the finff ancial reporting basis and the tax basis of the Company’s
assets and liabia lities. The Company measures deferred tax assets and liabia lities using enacted tax rates in effeff ct for the year in which
we expect to recover or settle the temporary drr iffeff rences. The effeff ct of a change in tax rates on deferred taxes is recognized in the
period that the change is enacted. The Company evaluates its deferred tax assets and records a valuation allowance when, in
management’s opinion, it is more likely than not that some portion or all of the deferff red tax assets will not be realized. As of
December 31, 2025, 2024 and 2023, the Company provided a valuation allowance of $435,000, $452,000 and $628,000, respectively,
related to the uncertainty of the realization of forff eign net operating losses (“NOL”).

The Tax Cuts and Jobs Act of 2017 (“TCJA”) created a new requirement that certain income earned by forff eign subsu idiaries,
known as global intangible low-tax income (“GILTI”), must be included in the gross income of their U.S. shareholder. The FASB
allows an accounting policy election of either recognizing deferred taxes for temporary drr iffeff rences expected to reverse as GILTI in
future years or recognizing such taxes as a current-period expense when incurred. We have elected to treat the tax effeff ct of GILTI as a
current-period expense as incurred.

The Company accounts forff uncertain tax positions in accordance with ASC Topic 740-10, “Ac“ counting forff Uncertainty in
Income Taxesaa ”. The Company recognizes the effect of income tax positions only if those positions are more likely than not to be
sustained under audit. As of December 31, 2025 and 2024, there were no uncertain tax positions for which a reserve or liabia lity is
necessary.

Deferred Financing Costs

The Company capitalizes expenses directly related to securing and amending its credit facilities. These deferff red costs are
amortized as interest expense over the term of the underlying credit facilities. Unamortized deferred finff ancing costs are shown as a
non-current asset in the Consolidated Balance Sheets.

Segment Reporting

The Company has two reportabla e segments, in accordance with ASC Topic 280 “Disclosures About Segments of an Enterprise
and Related Information”: Data and Analytics and IT Staffiff ng Services.

The Company's President and Chief Executive Officff er ("CEO") regularly reviews finff ancial information by reporting segment to
make operating decisions. Significant finff ancial metrics that are regularly reviewed for each reportabla e business segment include
revenues, gross margin percent, operating income and segment expenses which are classified as selling & marketing, operations, and
general & administrative. Other segment items that are not allocated to a reportabla e business segment include amortization, interest
income/expense, foreign exchange gains/losses, severance, litigation settlements and other infreff quent income/expense items.

Monthly revenue amounts by reportabla e business segment are reviewed by the CEO to evaluate when additional investments are
needed. In addition, gross margin percent is used to evaluate operating efficiency which largely determines resource allocations for
billabla e consultant hiring decisions. Finally, segment operating income is used to assess overall performance by each business
segment.
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Revenue Recognition

The Company recognizes revenue on time-and-material contracts over time as services are performed and expenses are incurred.
Time-and-material contracts typically bill at an agreed upon hourly rate, plus out-of-pocket expense reimbursement. Out-of-pocket
expense reimbursement amounts vary brr y assignment, but on average represent less than 2% of the total contract revenues. Revenue is
earned on a per transaction or labor hour basis, as that amount directly corresponds to the value of the Company’s performance.
Revenue recognition is negatively impacted by holidays and consultant vacation and sick days.

The Company recognizes revenue on fixed price contracts over time as services are rendered and uses a cost-based input method
to measure progress. Determining a measure of progress requires management to make judgments that affeff ct the timing of revenue
recognized. Under the cost-based input method, the extent of progress towards completion is measured based on the ratio of costs
incurred to date to the total estimated costs at completion of the performance obligation. Revenues, including estimated feesff or profitsff ,
are recorded proportionally as costs are incurred. Incurred cost represents work performed, which corresponds with, and thereby best
depicts, the transfer of control to the client. The Company has determined that the cost-based input method provides a faithful
depiction of the transferff of goods or services to the customer. Estimated losses are recognized immediately in the period in which
current estimates indicate a loss. We record deferred revenues when cash payments are received or dued in advance of our performance,
including amounts which may be refundaff bla e.

The Company’s time-and-material and fixed price revenue streams are recognized over time as the customer receives and
consumes the benefitsff of the Company’s performance as the work is performed.

In certain situations related to client direct hire assignments, where the Company’s feeff is contingent upon the hired resources’
continued employment with the client, revenue is not fully recognized until such employment conditions are satisfied.

Stock-Based Compensation

In 2008, the Company adopted a Stock Incentive Plan. This stock incentive plan was amended and restated effeff ctive as of May
14, 2024 and furff ther amended on May 14, 2025 (as amended and restated to date, the “Plan”). The Plan provides that up tu o 6,200,000
shares of the Company's common stock shall be allocated for issuance to directors, offiff cers, employees and consultants of the
Company. Grants under the Plan can be made in the forff m of stock options, stock appreciation rights, performance share awards,
restricted stock awards or stock awards. The Plan is administered by the Compensation Committee of the Board of Directors. Stock
options are granted at an exercise price equal to the closing share price of the Company’s common stock at the grant date and
generally vest over a three to fivff e-year period.

In 2018, the Company adopted the Mastech Digital, Inc. 2019 Employee Stock Purchase Plan (the “Stock Purchase Plan”). The
Stock Purchase Plan is intended to meet the requirements of Section 423 of the Code and required the approval of the Company’s
shareholders to be qualifieff d under Section 423 of the Code. In 2019, the Company’s shareholders approved the Stock Purchase Plan.
Under the Stock Purchase Plan, 600,000 shares of common stock (subject to adjud stment upon certain changes in the Company’s
capitalization) are availabla e forff purchase by eligible employees who become participants in the Stock Purchase Plan. The purchase
price per share is 85% of the lesser of (i) the faiff r market value per share of common stock on the firff st day of the offeff ring period, or (ii)
the faiff r market value per share of common stock on the last day of the offering period. On Februar ry 16, 2026, the Company’s Board of
Directors appra oved the termination of the Stock Purchase Plan. The termination will become effeff ctive on July 1, 2026, following
completion of the current offeff ring period ending June 30, 2026. Shares issuable under the current offeff ring period will be issued in
accordance with the terms of the plan, and no additional offering periods will commence thereafteff r.

On December 10, 2024, the Board approved and adopted the 2024 Inducement Stock Incentive Plan and reserved 1,500,000
shares of Common Stock for issuance of awards under the 2024 Inducement Stock Incentive Plan. The 2024 Inducement Stock
Incentive Plan was approved and adopted without shareholder appra oval pursuant to NYSE American Company Guide Rule 711 and
provided forff grants of non-qualifieff d stock options, restricted stock awards, stock awards, performance share awards and other stock-
based awards (each, an “Inducement Award”). Effective May 14, 2025, the 2024 Inducement Stock Incentive Plan was terminated,
which means that no furff ther grants can be made under the 2024 Inducement Stock Incentive Plan but existing outstanding awards
granted pursuant to this plan continue to be governed by the plan’s terms. The 2024 Inducement Stock Incentive Plan was establa ished
exclusively to grant equity awards to individuals who were not previously employees or directors of the Company, as an inducement
to join the Company.

The Company accounts forff stock-based compensation expense in accordance with ASC Topic 718 “Share-based Payma ents”
which requires us to measure all share-based payments based on their estimated faiff r value and recognize compensation expense over
the requisite service period. The faiff r value of our stock options and shares issued under the Company’s Stock Purchase Plan is
determined at the date of grant using the Black-Scholes option pricing model.
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Treasury Stock

On Februarr ry 8, 2023, the Company announced that the Board of Directors authorized a share repurchase program of up to
500,000 shares of the Company’s common stock over a two-year period. On Februar ry 19, 2025, the Company announced that the
Board of Directors had authorized an extension of its previously announced share repurchase program for an additional year through
Februar ry 8, 2026. Repurchases under the program could occur froff m time to time in the open market, through privately negotiated
transactions, through block purchases or other purchase techniques, or by any combination of such methods. During 2025, the
Company repurchased 299,523 shares of common stock at an average price of $7.49 per share under this program. During 2024, the
Company repurchased 9,222 shares of common stock at an average price of $8.70 per share under this program. On February 8rr , 2026,
this share repurchase program expired by its terms.

On Februarr ry 16, 2026, the Company’s Board of Directors authorized a new share repurchase program pursuant to which the
Company may repurchase up tu o $5.0 million of its common stock. Repurchases under the program may occur froff m time to time in the
open market, through privately negotiated transactions, through block purchases or other purchase techniques, or by any combination
of such methods, and the program may be modified, suspended or terminated at any time at the discretion of the Company’s Board of
Directors. The authorization became effective on February 1rr 6, 2026.

Additionally, the Company makes stock purchases from time to time to satisfy employee tax obligations related to its Stock
Incentive Plan. During 2025 and 2024, the Company did not purchase any shares to satisfy such employee tax obligations.

At December 31, 2025, the Company held 2.0 million shares in its treasury arr t a cost of approximately $7.1 million. At
December 31, 2024, the Company held 1.7 million shares in its treasury arr t a cost of approximately $4.8 million.

Comprehensive Income (Loss)

Comprehensive income (loss) as presented in the Consolidated Statements of Comprehensive Income (Loss) consists of net
income (loss) and forff eign currency translation adjustments.

Foreign Currency Translation

The reporting currency of the Company and its subsu idiaries is the U.S. dollar. The funcff tional currency of the Company’s
subsu idiary in Canada is the U.S. dollar because the majority of its revenue is denominated in U.S. dollars. The functional currency of
the Company’s Indian and European subsu idiaries is their local currency. The results of operations of the Company’s Indian and
European subsu idiaries are translated at the monthly average exchange rates prevailing durd ing the period. The finff ancial position of the
Company’s Indian and European subsu idiaries is translated at the current exchange rates at the end of the period, and the related
translation adjustments are recorded as a component of accumulated other comprehensive income (loss) within Shareholders’ Equity.
Gains and losses resulting froff m forff eign currency transactions are included as a component of other income (expense), net in the
Consolidated Statements of Operations. Foreign exchange gains and losses were not material in 2025, 2024 and 2023.

Earnings (Loss) Per Share

Basic earnings (loss) per share are computed using the weighted-average number of common shares outstanding during the
period. Diluted earnings (loss) per share are computed using the weighted-average number of common shares outstanding during the
period, plus the incremental shares outstanding assuming the exercise of dilutive stock options and the vesting of restricted shares and
performance shares, calculated using the treasury srr tock method. For the year ended December 31, 2025, all stock options and
restricted shares were anti-dilutive and excluded froff m the computation of diluted (loss) per share due to the net loss.

Recently Issued Accounting Standards

Recently Adoptdd edtt Accountintt g ProPP nouncements

In December 2023, the FASB issued ASU 2023-09, “Income Taxes (Topic 740): Improvements to Income Tax Disclosures”.
The amendments in this ASU enhance the transparency and usefulff ness of income tax disclosures. Additional disclosures include
specific rate reconciliation categories; additional disclosure forff reconciling items that meet a quantitative threshold; and fedff eral, state
and forff eign income taxes paid by individual jurisdiction. The amendments in this ASU are effeff ctive forff annual periods beginning afteff r
December 15, 2024. Early adoption is permitted. The Company adopted this ASU on January 1, 2025 which resulted in expanded
disclosures as refleff cted in Note 11.
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Recent Accountintt g ProPP nouncements not yet adoptedtt

In November 2024, the FASB issued ASU 2024-03, “Income Statement – Reporting Comprehensive Income – Expense
Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses”. The amendments in this ASU require
more detailed disclosures about an entity’s business expenses. Additional interim and annual reporting disclosures in the notes to
financial statements include the amounts of inventory prr urchases, employee compensation, depreciation, amortization of intangible
assets and a qualitative description of amounts that are not separately disclosed. The amendments in this ASU are effeff ctive forff annual
periods beginning afteff r December 15, 2026, and interim reporting periods beginning afteff r December 15, 2027. Early adoption is
permitted. The Company does not expect this ASU to have a material impact on its financial statements.

In July 2025, the FASB issued ASU 2025-05, “Financial Instruments—Credit Losses (Topic 326): Measurement of Credit
Losses forff Accounts Receivabla e and Contract Assets.” The amendments in this ASU introduce a practical expedient forff all entities and
provide entities other than public business entities with an accounting policy election when appla ying Topic 326 to current accounts
receivabla e and contract assets arising froff m transactions under Topic 606, Revenue from Contracts with Customers. The practical
expedient is intended to simplify tff he estimation of expected credit losses forff short-term trade receivabla es and contract assets when
such losses are expected to be immaterial. The amendments are effective forff fiscal years beginning afteff r December 15, 2025,
including interim periods within those fisff cal years. Early adoption is permitted. The Company is currently evaluating the impact of
this ASU but does not expect it to have a material effect on its consolidated financial statements.

A variety of proposed or otherwise potential accounting standards are currently under consideration by standard-setting
organizations and certain regulatory arr gencies. Because of the tentative and preliminary nrr aturt e of such proposed standards,
management has not yet determined the effeff ct, if any that the implementation of such proposed standards would have on the
Company’s consolidated financial statements.

2. Revenue from Contracts with Customers

The Company recognizes revenue on time-and-material contracts over time as services are performed and expenses are incurred.
Time-and-material contracts typically bill at an agreed-uponu hourly rate, plus out-of-pocket expense reimbursement. Out-of-pocket
expense reimbursement amounts vary brr y assignment, but on average represent less than 2% of total revenues.

The Company’s time-and-material and fixff ed price revenue streams are recognized over time as the customer receives and
consumes the benefitsff of the Company’s performance as the work is performed.

In certain situations related to client direct hire assignments, where the Company’s feeff is contingent upon the hired resources
continued employment with the client, revenue is not fully recognized until such employment conditions are satisfied.

The Company recognizes revenue on fixff ed price contracts over time as services are rendered and uses a cost-based input method
to measure progress. Determining a measure of progress requires management to make judgments that affeff ct the timing of revenue
recognized.

We do not sell, lease or otherwise market computer software or hardware, and essentially 100% of our revenue is derived fromff
the sale of data and analytics, IT staffiff ng and Digital Transformation services. We expense sales commissions in the same period in
which revenues are realized. These costs are recorded within selling, general and administrative expenses.

Each contract the Company enters into is assessed to determine the promised services to be performed and includes
identificff ation of the performance obligations required by the contract. In substantially all of our contracts, we have identifieff d a single
performance obligation forff each contract either because the promised services are distinct, the contract qualifieff s as a series, or the
promised services are highly interrelated and interdependent and therefore represent a combined single performance obligation.

Our Data and Analytics Services segment provides specialized capaa bia lities in delivering data management and analytics services
to customers globally. This business offers project-based consulting services in the areas of Master Data Management, Enterprr ise Data
Integration, Big Data, Analytics and Digital Transformation, which can be delivered using on-site and offshore resources.

Our IT staffing segment combines technical expertise with business process experience in a broad range of staffiff ng services in
digital and mainstream technologies, which can be delivered onshore as well as offshore. 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 staffiff ng needs. We also supporu t smaller organizations with their
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“projeo ct focused” temporary Irr T staffinff g requirements. In late 2023, we expanded our service offerings to include engineering staffing
services. Substantially all of our revenue is recognized over time.

The folff lowing tabla e depicts the disaggregation of our revenues by contract type and operating segment:

Years Ended December 31,
2025 2024 2023

(Amounts in thousands)
Data and Analytics Services Segment
Time-and-material Contracts $ 28,521 $ 24,485 $ 25,307
Fixed-price Contracts 4,754 12,140 9,051
Subtotal Data and Analytics Services $ 33,275 $ 36,625 $ 34,358

IT Staffiff ng Services Segment
Time-and-material Contracts $ 158,096 $ 162,182 $ 166,740
Fixed-price Contracts — 136 —
Subtotal IT Staffiff ng Services $ 158,096 $ 162,318 $ 166,740
Total Revenues $ 191,371 $ 198,943 $ 201,098

The Company had three clients that individually accounted for more than 10% of total revenues in 2025: Fidelity (16.7%),
Populus (12.1%), and CGI (10.8%). In 2024, two clients exceeded 10% of total revenues: CGI (14.5%) and Populus (10.7%). In 2023,
one client, CGI, accounted for 22.5% of total revenues. At December 31, 2025 and 2024, CGI accounted for 20.0% and 27.0%,
respectively, of the Company’s accounts receivabla e. Fidelity accounted for 18.0% and 6.0% of accounts receivabla e at December 31,
2025 and 2024, respectively. Populus accounted for 3.0% and 6.0% of accounts receivabla e at December 31, 2025 and 2024,
respectively.

The Company’s top ten clients represented appa roximately 58%, 54% and 53% of total revenues in 2025, 2024 and 2023,
respectively. The folff lowing tabla e presents our revenue froff m external customers disaggregated by geography, based on the work
location of our customers:

Years Ended December 31,
2025 2024 2023

(Amounts in thousands)
United States $ 189,286 $ 195,455 $ 197,246
Canada 556 1,041 2,474
India and Other 1,529 2,447 1,378
Total $ 191,371 $ 198,943 $ 201,098

Contract assets, shown as unbilled receivabla es in the Consolidated Balance Sheets, primarily relate to the right to consideration
for work completed, but not billed at the reporting date on contracts with customers. The contract assets are transferred to receivabla es
when the rights become unconditional. Contract liabia lities, shown as deferff red revenue in the Consolidated Balance Sheets, primarily
relate to contracts where advance payments or deposits have been received, but performance obligations have not yet been satisfieff d
and revenue has not been recognized.

The folff lowing tabla e presents the Company’s net accounts receivabla e froff m customers, contract assets and contract liabia lities:

December 31,
2025 2024
(Amounts in thousands)

Receivabla es from contracts, beginning of year $ 23,845 $ 22,556
Receivabla es from contracts, end of year $ 20,648 $ 23,845
Contract assets, beginning of year $ 7,598 $ 7,259
Contract assets, end of year $ 5,748 $ 7,598
Contract liabia lities, beginning of year $ 329 $ 684
Contract liabia lities, end of year $ 41 $ 329

y g

g g



55

As the majority of our contracts are one year or less when considering cancellation options, we have utilized the optional
exemption under ASC 606-10-50-14 to not disclose information abouta the remaining performance obligations for contracts which
have original expected durations of one year or less.

3. Goodwill and Other Intangible Assets, net

Goodwill of $8.4 million related to our IT Staffiff ng Services segment resulted froff m the 2015 acquisition of Hudson IT. Goodwill
related to our Data and Analytics Services segment includes our 2017 acquisition of the services division of InfoTrellis, which totaled
$27.4 million, and our 2020 acquisition of AmberLeaf, wff hich totaled $6.4 million. The Company recorded a $5.3 million goodwill
impairment related to the Data and Analytics Services segment in 2023 and a $9.7 million goodwill impairment in 2018. The
impairments were primarily attributable to declines in revenue levels and lower future revenue projections.

A reconciliation of the beginning and ending amounts of goodwill by operating segment for the three years ended December 31,
2025 is as follows:

Years Ended December 31,
2025 2024 2023

(Amounts in thousands)
IT Staffiff ng Services:
Beginning balance $ 8,427 $ 8,427 $ 8,427
Goodwill recorded — — —
Impairment — — —
Ending balance $ 8,427 $ 8,427 $ 8,427

Years Ended December 31,
2025 2024 2023

(Amounts in thousands)
Data and Analytics Services:
Beginning balance $ 18,783 $ 18,783 $ 24,083
Goodwill recorded — — —
Impairment — — (5,300)
Ending balance $ 18,783 $ 18,783 $ 18,783

The Company is amortizing the identifiaff bla e intangible assets on a straight-line basis over estimated average lives ranging from 3
to 12 years. Identifiaff bla e intangible assets were comprised of the following as of December 31, 2025 and 2024:

As of December 31, 2025

(Amounts in thousands)

Amortization
Period (In
Years)

Gross
Carrying
Value

Accumulative
Amortization

Net Carrying
Value

IT Staffiff ng Services:
Client relationships 12 $ 7,999 $ 7,028 $ 971
Covenant-not-to-compete 5 319 319 —
Trade name 3 249 249 —

Data and Analytics Services:
Client relationships 12 19,641 13,050 6,591
Covenant-not-to-compete 5 1,201 1,201 —
Trade name 5 1,711 1,711 —
Technology 7 1,979 1,786 193
Total Intangible Assets $ 33,099 $ 25,344 $ 7,755
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As of December 31, 2024

(Amounts in thousands)

Amortization
Period (In
Years)

Gross
Carrying
Value

Accumulative
Amortization

Net Carrying
Value

IT Staffiff ng Services:
Client relationships 12 $ 7,999 $ 6,361 $ 1,638
Covenant-not-to-compete 5 319 319 —
Trade name 3 249 249 —

Data and Analytics Services:
Client relationships 12 19,641 11,413 8,228
Covenant-not-to-compete 5 1,201 1,135 66
Trade name 5 1,711 1,637 74
Technology 7 1,979 1,677 302
Total Intangible Assets $ 33,099 $ 22,791 $ 10,308

Amortization expense for the three years ended December 31, 2025, 2024 and 2023 totaled $2.6 million, $2.7 million and $2.8
million, respectively and is included in selling, general and administrative expenses in the Consolidated Statement of Operations.

The estimated aggregate amortization expense for intangible assets for the years ending December 31, 2026 through 2030 is as
follows:

Years Ended December 31,
2026 2027 2028 2029 2030

(Amounts in thousands)
Amortization expense $ 2,413 $ 2,025 $ 1,637 $ 1,000 $ 248

4. Cash and Cash Equivalents

The Company had cash and cash equivalents consisting of cash balances on hand and money market fundsff that totaled $36.5
million at December 31, 2025 and $27.7 million at December 31, 2024. There were no restrictions on the Company’s cash balances
during the periods presented.

5. Credit Facility

On July 13, 2017, the Company entered into a Credit Agreement (the “Credit Agreement”) with PNC Bank, as administrative
agent, swing loan lender and issuing lender, PNC Capital Markets LLC, as sole lead arranger and sole book-runner, and certain
financial institution parties thereto as lenders (the “Lenders”). The Credit Agreement, as amended, provides forff a total aggregate
commitment of $53.1 million, consisting of (i) a revolving credit facility (the “Revolver”) in an aggregate principal amount not to
exceed $40 million and (ii) a $13.1 million term loan faciff lity (the “Term Loan), as more fulff ly described in Exhibit 10.1 to the
Company’s Form 8-Ks fileff d with the SEC on July 19, 2017, April 25, 2018, and October 7, 2020, Exhibit 10.2 to the Form 8-K/AKK
filed with the SEC on January 4, 2022 and Exhibit 10.12 to the Company’s Form 10-K fileff d with the SEC on March 15, 2024.
Additionally, the facility includes an accordion featff urt e forff additional borrowing of up to $20 million uponu satisfaction of certain
conditions.

The Revolver expires in December 2026 and includes swing loan and letter of credit sub-limits in the aggregate amount not to
exceed $6.0 million forff swing loans and $5.0 million forff letters of credit. Borrowings under the Revolver may be denominated in U.S.
dollars or Canadian dollars. The maximum borrowings in U.S. dollars may not exceed the sum of 85% of eligible U.S. accounts
receivabla e and 60% of eligible U.S. unbilled receivabla es, less a reserve amount establa ished by the administrative agent. The maximum
borrowings in Canadian dollars may not exceed the lesser of (i) $10.0 million; and (ii) the sum of 85% of eligible Canadian
receivabla es, plus 60% of eligible Canadian unbilled receivabla es, less a reserve amount establa ished by the administrative agent.

Amounts borrowed under the Term Loan were required to be repaid in consecutive quarterly installments of $1.1 million
through and including the maturt ity date of October 1, 2024. In August 2022, the Company prepaid $7.6 million of the outstanding
term loan with excess cash balances. The finff al term loan payment of $1.1 million was made on January 3, 2023, taking the outstanding
balance to zero.
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Borrowings under the Revolver and the Term Loan, which may be made at the Company’s election, bear interest at either (a) the
higher of PNC’s prime rate or the fedff eral funds rate plus 0.50%, plus an appla icable margin determined based uponu the Company’s
senior leverage ratio or (b) the Secured Overnight Financing Rate (“SOFR”), plus an applicable margin determined based uponu the
Company’s senior leverage ratio. The applicable margin on the base rate is between 0.50% and 1.25% on Revolver borrowings and
between 1.75% and 2.50% on Term Loan borrowings. The applicable margin on the SOFR is between 1.50% and 2.25% on Revolver
borrowings and between 2.75% and 3.50% on Term Loan borrowings. A 20 to 30-basis point per annum commitment fee on the
unused portion of the Revolver is charged and dued monthly in arrears. The appla icable commitment fee is determined based uponu the
Company’s senior leverage ratio.

The Company pledged substantially all of its assets in supporu t of the Credit Agreement. The Credit Agreement contains standard
finff ancial covenants, including, but not limited to, covenants related to the Company’s senior leverage ratio and fixff ed charge ratio (as
defined under the Credit Agreement) and limitations on liens, indebtedness, guarantees, contingent liabia lities, loans and investments,
distributions, leases, asset sales, stock repurchases and mergers and acquisitions. As of December 31, 2025, the Company was in
compliance with all appla icable provisions of the Credit Agreement.

In connection with securing the commitments under the Credit Agreement and the April 20, 2018, October 1, 2020, December
29, 2021 and December 29, 2023 amendments to the Credit Agreement, the Company paid a commitment fee and incurred deferff red
finff ancing costs totaling $1,039,000, which were capitalized and are being amortized as interest expense over the life off f the Credit
Facility. Deferff red finff ancing costs of $95,000 and $189,000 (net of amortization) as of December 31, 2025, and December 31, 2024,
respectively, are presented as long-term assets in the Company’s Consolidated Balance Sheets.

As of December 31, 2025, and December 31, 2024, the Company’s outstanding borrowings under the Revolver totaled zero
dollars; and unused borrowing capacity availabla e was approximately $19.9 million and $22.6 million, respectively. There were no
outstanding borrowings under the Term Loan at December 31, 2025, and December 31, 2024. On May 9, 2024, the Company issued
two standby Letters of Credit for $162,000 each from PNC Bank to a Vietnam client to secure certain performance and advance
payment guarantees made to the client on an existing fixff ed price Data and Analytics Services assignment. The letters of credit are
scheduled to expire on March 21, 2026.

6. Leases

The Company rents certain offiff ce facilities and equipment under noncancelable operating leases. As of December 31, 2025,
approximately 94,000 square feet of offiff ce space is utilized for our sales and recruirr ting offices, delivery crr enters, and corporate
headquarters. All of our leases are classified as operating leases. The average initial lease term is 3.9 years. Several leases have an
option to renew, at our sole discretion, for an additional term. Our present lease terms range from less than one-year to 3.8 years with a
weighted average of 2.3 years. Leases with an initial term of twelve months or less are not recorded on the balance sheet.

Leases Right-of-use (“ROU”) assets represent our right to use an underlying asset forff the lease term and lease liabia lities
represent our obligation to make lease payments arising from the lease. Operating lease ROU assets and liabia lities are recognized at
commencement date based on the present value of lease payments over the lease term. Since most of the Company’s leases do not
have an implicit borrowing rate, we use our incremental borrowing rate based on the information availabla e at commencement date in
determining the present value of lease payments. Our leases may include options allowing us in our sole discretion to extend or
terminate the lease, and when it is reasonabla y certain that we will exercise those options, we will include those periods in our lease
term. Variabla e costs, such as payments forff insurance and tax payments, are expensed when the obligation forff those payments is
incurred.

The folff lowing tabla e summarizes the balance sheet classification of the lease assets and related lease liabia lities:

December 31, 2025 December 31, 2024
(in thousands)

Assets:
Long-term operating lease right-of-use assets $ 2,534 $ 3,832

Liabilities:
Short-term operating lease liabia lity $ 1,283 $ 1,265
Long-term operating lease liabia lity 1,138 2,486
Total Liabia lities $ 2,421 $ 3,751
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Future minimum rental payments forff offiff ce facilities and equipment under the Company’s noncancelable operating leases are as
follows:

Amount as of
December 31, 2025
(in thousands)

2026 $ 1,390
2027 752
2028 259
2029 196
2030 -
Thereafteff r -
Total $ 2,597
Less: Imputed interest (176)
Present value of operating lease liabia lities $ 2,421

The weighted average discount rate used to calculate the present value of futff urt e lease payments was 5.7%.

We recognize rent expense forff these leases on a straight-line basis over the lease term. Rental expense forff the years ended
December 31, 2025, 2024 and 2023 totaled $1.6 million, $1.5 million and $1.7 million, respectively.

Total cash paid forff lease liabia lities forff the years ended December 31, 2025 totaled $1.4 million, $1.5 million and $1.6 million,
respectively.

There were no new leases entered into durd ing the year ended December 31, 2025 or 2024. New leases entered into durd ing the
years ended December 31, 2023 totaled $2.7 million . New leases are considered non-cash transactions.

7. Long-Term Severance Liability

In December 2024, the Company recorded a $1.9 million liabia lity based on the contractuat l terms of the severance agreement
with its former President and Chief Executive Officer. In March 2025, the Company recorded an additional $1.4 million severance
liabia lity related to the severance agreement with its former Chief Financial Offiff cer. As of December 31, 2025, $1.6 million is recorded
in current liabia lities and $0.3 million is recorded as a long-term liabia lity in the Company’s Consolidated Balance Sheets, based on the
expected timing of payments.

8. Commitment and Contingencies

In December 2022, the Company received a demand letter froff m the attorney of a forff mer employee who resigned fromff his
employment with the Company in November 2022. Among other allegations in the letter, this former employee asserted various
employment-related claims against the Company, including a claim of wrongfulff termination. The Company settled this claim in 2023
and paid a $3.1 million settlement, net of recoveries, and incurred $0.9 million of professional service fees related to this matter. Both
the professional services feesff and the settlement amount, net of recoveries are included in Selling, General and Administrative
expenses in the Consolidated Statement of Operations. There were no profesff sional service fees related to this matter incurred in either
2025, or 2024.

In the ordinary crr ourse of our business, the Company is involved in a number of lawsuits and administrative proceedings. While
uncertainties are inherent in the finff al outcome of these matters, the Company’s management believes, afteff r consultation with legal
counsel, that the disposition of these proceedings should not have a material adverse effect on our financial position, results of
operations or cash floff ws.

9. Employee Benefitff Plan

The Company provides an Employee Retirement Savings Plan (the “Retirement Plan”) under Section 401(k) of the Internal
Revenue Code of 1986, as amended (the “Code”), that covers subsu tantially all U.S.-based salaried and W-2 hourly employees.
Employees may contribute a percentage of eligible compensation to the Retirement Plan, subju ect to certain limits under the Code. The
Company did not provide for any matching contributions for the three years ended December 31, 2025.
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10. Stock-Based Compensation

Effeff ctive October 1, 2008, the Company adopted a Stock Incentive Plan. This stock incentive plan was amended and restated
effeff ctive as of May 14, 2024 and furff ther amended on May 14, 2025, (the “Plan”). The Plan provides that up tu o 6,200,000 shares of the
Company’s common stock shall be allocated for issuance to directors, offiff cers, employees and consultants of the Company. Grants
under the Plan can be made in the forff m of stock options, stock appreciation rights, performance share awards, restricted stock awards
or stock awards. As of December 31, 2025, the Company had 5,198,000 outstanding and/or exercised stock options, 24,000 vested
performance shares and 365,000 outstanding and/or released restricted stock units that were issued under the Plan. Thus, as of
December 31, 2025, the Company has 945,000 shares availabla e forff future grants under the Plan.

The Plan is administered by the Compensation Committee of the Board of Directors. All grants awarded under the Plan are
recommended by the Committee to the Board of Directors for appra oval. The exercise price of stock options is set on the grant date and
is not to be less than the faiff r market value per share of our closing stock price on that date. Grants of stock options and restricted stock
awards generally vest over a three to fivff e-year period and options expire afteff r ten years froff m the grant date. Performance shares vest
upon the achievement of the performance criteria and approval by the Compensation Committee of the Board of Directors.

Following is a summary of the Company’s stock option activity under the Plan for the three years ended December 31, 2025:

Number of
Options

Weighted
Average

Exercise Price
Outstanding at December 31, 2022 2,326,000 $ 11.38
Granted 205,000 10.14
Exercised — —
Cancelled / forfeited (434,000) 13.62
Outstanding at December 31, 2023 2,097,000 10.80
Granted 525,000 8.41
Exercised (77,000) 6.59
Cancelled / forfeited (125,000) 13.89
Outstanding at December 31, 2024 2,420,000 10.25
Granted 1,069,000 12.66
Exercised (222,000) 4.64
Cancelled / forfeited (276,000) 15.30
Outstanding at December 31, 2025 2,991,000 $ 11.07

As of December 31, 2025, the Company’s outstanding “in the money” stock options under the Plan, using the year-end share
price of $6.95 had an aggregate intrinsic value of $818,000. As of December 31, 2025, the intrinsic value of vested stock options
under the Plan totaled $806,000. The total intrinsic value of options exercised under the Plan during 2025, 2024 and 2023 totaled
$1,230,000, $281,000 and $0, respectively. The measurement date fair value of stock options vested under the Plan during 2025, 2024
and 2023 totaled $1,740,000, $2,525,000 and $3,317,000, respectively.

The table below summarizes information regarding the Company’s outstanding and exercisable stock options under the Plan as
of December 31, 2025:

Range of Exercise Prices:
Options

Outstanding

Weighted
Average
Remaining
Contractual

Life
(in years)

Weighted
Average

Exercise Price
$0.01 to $4.00 208,000 0.3 $ 3.59
$4.01 to $8.00 752,000 6.0 7.14
$8.01 to $12.00 605,000 8.2 8.41
$12.01 to $16.00 1,352,000 7.3 15.24
$16.01 to $20.00 74,000 5.8 17.50

2,991,000 6.6 $ 11.07
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Range of Exercise Prices:
Options

Exercisable

Weighted
Average
Remaining
Contractual

Life
(in years)

Weighted
Average

Exercise Price
$0.01 to $4.00 208,000 0.3 $ 3.59
$4.01 to $8.00 385,000 2.7 6.90
$8.01 to $12.00 203,000 8.1 8.40
$12.01 to $16.00 621,000 5.2 15.07
$16.01 to $20.00 74,000 5.8 17.50

1,491,000 4.3 $ 10.57

Stock options of 1,069,000 units, 525,000 units and 205,000 units were issued under the Plan during the year ended December
31, 2025, 2024, and 2023, respectively, with weighted-average terms of 3.4 years, 3.1 years, and 3.7 years. The Company used the
following average assumptions with respect to the Black-Scholes option pricing model forff Mastech Digital stock options issued under
the Plan durd ing 2025, 2024, and 2023.

Years Ended December 31,
2025 2024 2023

Stock option grants:
Weighted-average risk-free interest rate 4.3% 4.1% 4.0%
Weighted-average dividend yield 0.0% 0.0% 0.0%
Expected volatility 54.1% 47.7% 63.0%
Expected term (in years) 3.4 3.1 3.7
Weighted-average fair value $ 6.05 $ 3.08 $ 5.01

Riskii -fkk reff e interest rate— The risk-free rate forff stock options granted durd ing the period was determined by using a U.S. Treasuryrr
rate for the period that coincided with the expected term of the options.

Expex cted dividend yield— The Company did not contemplate a recurring dividend program. Accordingly, the dividend yield
assumption used was 0.0%.

Expex cted volatility— Expected volatility was determined based on the historical volatility of Mastech Digital’s common stock.

Expex cted term—Mastech Digital’s expected term was based on the exercise history of our employees and the vesting term of
our stock options.

Following is a summary of Mastech’s restricted stock activity under the Plan for the three years ended December 31, 2025:

Years Ended December 31,
2025 2024 2023

Beginning outstanding balance 17,921 19,924 17,804
Awarded 22,140 40,130 19,924
Released (17,921) (34,730) (17,804)
Forfeited (5,535) (7,403) —
Ending outstanding balance 16,605 17,921 19,924

The aggregate intrinsic value of restricted stock units outstanding under the Plan at December 31, 2025 was $116,000. The total
intrinsic value of restricted shares released under the Plan during 2025 totaled $243,000.

On December 10, 2024, the Board approved and adopted the 2024 Inducement Stock Incentive Plan and reserved 1,500,000
shares of Common Stock for issuance of awards under the 2024 Inducement Stock Incentive Plan. The 2024 Inducement Stock
Incentive Plan was approved and adopted without shareholder appra oval pursuant to NYSE American Company Guide Rule 711 and
provided forff grants of non-qualifieff d stock options, restricted stock awards, stock awards, performance share awards and other stock-
based awards (each, an “Inducement Award”). Effective May 14, 2025, the 2024 Inducement Stock Incentive Plan was terminated,

p g
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which means that no furff ther grants can be made under the 2024 Inducement Stock Incentive Plan but existing outstanding awards
granted pursuant to this plan continue to be governed by the plan’s terms. The 2024 Inducement Stock Incentive Plan was establa ished
exclusively to grant equity awards to individuals who were not previously employees or directors of the Company, as an inducement
to join the Company.

In October 2018, the Board of Directors of the Company appra oved the Mastech Digital, Inc. 2019 Employee Stock Purchase
Plan (the “Stock Purchase Plan”). The Stock Purchase Plan is intended to meet the requirements of Section 423 of the Code and had to
be approved by the Company’s shareholders to be qualifieff d. On May 15, 2019, the Company’s shareholders approved the Stock
Purchase Plan. Under the Stock Purchase Plan, 600,000 shares of common stock (subject to adjud stment upon certain changes in the
Company’s capitalization) are availabla e forff purchase by eligible employees who become participants in the Stock Purchase Plan. The
purchase price per share is 85% of the lesser of (i) the fair market value per share of common stock on the firff st day of the offeff ring
period, or (ii) the faiff r market value per share of common stock on the last day of the offering period. On Februar ry 16, 2026, the
Company’s Board of Directors appa roved the termination of the Stock Purchase Plan. The termination will become effeff ctive on July 1,
2026, following completion of the current offeff ring period ending June 30, 2026. Shares issuable under the current offeff ring period will
be issued in accordance with the terms of the plan, and no additional offering periods will commence thereafteff r.

During the year ended December 31, 2025 and December 31, 2024, the Company issued 15,114 and 34,860 shares under the
Stock Purchase Plan at an average share of $6.06 and $6.40, respectively. At December 31, 2025, there were 416,945 shares availabla e
for purchases under the Plan.

The Company’s eligible full-time employees are able to contribute up to 15% of their base compensation into the employee
stock purchase plan, subju ect to an annual limit of $25,000 per person. Employees are abla e to purchase Company common stock at a
15% discount to the lower of the faiff r market value of the Company’s common stock on the initial or finff al trading dates of each six-
month offering period. Offeff ring periods begin on January 1 and July 1 of each year. The Company uses the Black-Scholes option
pricing model to determine the fair value of employee stock purchase plan share-based payments. The fair value of the six-month
“look-back” option in the Company’s employee stock purchase plans is estimated by adding the faiff r value of 15% of one share of
stock to the fair value of 85% of an option on one share of stock. The Company utilized U.S. Treasury yrr ields as of the grant date forff
its risk-free interest rate assumption, matching the Treasury yrr ield terms to the six-month offering period. The Company utilized
historical company data to develop its dividend yield and expected volatility assumptions.

Stock-based compensation expense of $3.1 million, $2.2 million and $3.1 million was recognized in the Consolidated
Statements of Operations for the years ended December 31, 2025, 2024, and 2023, respectively. The Company has recognized related
tax benefitsff associated with its stock-based compensation arrangements forff the years ended December 31, 2025, 2024, and 2023 of
$780,000, $528,000 and $721,000, respectively. As of December 31, 2025, the total remaining unrecognized compensation expense
related to non-vested stock options totaled $5.6 million which will be amortized over the weighted-average remaining requisite service
period of 1.9 years. The total remaining unrecognized compensation expense related to restricted stock units amounted to $18,000
which will be amortized over the weighted-average remaining requisite service period of 0.1 years.

11. Income Taxes

The components of income beforff e income taxes as shown in the accompanying Consolidated Statement of Operations, consisted
of the folff lowing for the years ended December 31, 2025, 2024 and 2023:

Years Ended December 31,
2025 2024 2023

(Amounts in thousands)
Income (loss) before income taxes:
Domestic $ (1,574) $ 1,556 $ (6,222)
Foreign 2,636 2,868 (2,809)
Income (loss) before income taxes $ 1,062 $ 4,424 $ (9,031)
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The provision (benefit)ff for income taxes, as shown in the accompanying Consolidated Statement of Operations, consisted of the
following for the years ended December 31, 2025, 2024 and 2023:

Years Ended December 31,
2025 2024 2023

(Amounts in thousands)
Current provision (benefit)ff :
Federal $ 506 $ 672 $ (473)
State 180 93 (23)
Foreign 1,036 762 316
Total current provision (benefit)ff 1,722 1,527 (180)

Deferred provision (benefit)ff :
Federal (609) (445) (648)
State (108) (52) (133)
Foreign (535) 6 (1,001)
Total deferff red provision (benefit)ff (1,252) (491) (1,782)

Change in valuation allowance (17) (14) 69
Total provision (benefit)ff for income taxes $ 453 $ 1,022 $ (1,893)

The reconciliation of income taxes computed using our statutt ory Urr .S. income tax rate and the provision (benefit)ff for income
taxes forff the years ended December 31, 2025, 2024 and 2023 were as follows:

Years Ended December 31,
(Amounts in thousands) 2025 2024 2023
Income taxes computed at the federal statutory rate $ 223 21.0% $ 929 21.0% $ (1,897) (21.0)%
State income taxes, net of federal tax benefit 72 6.8 21 0.5 (198) (2.2)
Shortfalff ls in expected tax benefitsff from stock
options/RSUs 291 27.4 102 2.3 220 2.4
Worthless stock deduction — — (248) (5.6) — —
Executive compensation disallowed 234 22.0 — — — —
Return to provision and other discrete items (385) (36.3) — — — —
Difference in tax rate on foreign earnings/other 35 3.3 232 5.2 (87) (1.0)
Change in valuation allowance (17) (1.6) (14) (0.3) 69 0.8

$ 453 42.7% $ 1,022 23.1% $ (1,893) (21.0)%

The components of the deferred tax assets and liabia lities were as folff lows:

At December 31,
2025 2024
(Amounts in thousands)

Deferred tax assets:
Allowance forff credit losses $ 61 $ 100
Accruerr d vacation and bonuses 603 403
Stock-based compensation expense 2,248 2,316
Acquisition-related transaction costs 404 455
Severance liabia lities 410 448
Net operating losses 1,008 452
Other 82 157

Total deferff red tax assets 4,816 4,331
Deferred tax liabia lities:
Prepaid expenses 536 776
Depreciation, intangibles and contingent consideration 1,262 1,805

Total deferff red tax liabia lities 1,798 2,581
Valuation allowance (435) (452)
Net deferff red tax asset (liabia lity) $ 2,583 $ 1,298
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For the three years ending on December 31, 2025, the Company had no unrecognized tax benefitsff related to uncertain tax
positions.

We evaluate deferred income taxes quarterly to determine if valuation allowances are required or should be adjusted GAAP
accounting guidance requires us to assess whether valuation allowances should be established against deferred tax asset based on all
availabla e evidence, both positive and negative using a "more likely than not' standard. Our assessment considers, among other things,
the naturt e of cumulative losses, forecast of futff urt e profitabia lity; the duration of statutory carry-forward periods and tax planning
alternatives. At December 31, 2025 and 2024, our valuation allowance was comprised of net operating loses in Ireland and the United
Kingdom totaled appra oximately $435,000 and $452,0000, respectively. Our valuation allowances reflects net operating losses which
may not be realized in the futff urt e.

12. Shareholders’ Equity

On Februar ry 8, 2023, the Company announced that the Board of Directors authorized a share repurchase program of up to
500,000 shares of the Company’s common stock over a two-year period. Repurchases under the program could occur froff m time to
time in the open market, through privately negotiated transactions, through block purchases or other purchase techniques, or by any
combination of such methods. On February 1rr 9, 2025, the Company announced that the Board of Directors had authorized an extension
of its previously announced share repurchase program for an additional year through Februar ry 8, 2026. During the year ending on
December 31, 2025, the Company repurchased 299,523 shares of common stock at an average price of $7.49 per share under this
program. Common shares availabla e forff share repurchase under this program totaled 124,000 on December 31, 2025. On Februarr ry 8,
2026, this share repurchase program expired by its terms.

On Februarr ry 16, 2026, the Company’s Board of Directors authorized a new share repurchase program pursuant to which the
Company may repurchase up tu o $5.0 million of its common stock. Repurchases under the program may occur froff m time to time in the
open market, through privately negotiated transactions, through block purchases or other purchase techniques, or by any combination
of such methods, and the program may be modified, suspended or terminated at any time at the discretion of the Company’s Board of
Directors. The authorization became effective on February 1rr 6, 2026.

Additionally, the Company makes stock purchases from time to time to satisfy employee tax obligations related to its Stock
Incentive Plan. The Company did not purchase any shares to satisfy eff mployee tax obligations during the years ended December 31,
2025 and 2024.

On December 31, 2025 and 2024, the company held 2.0 million and 1.7 million shares in its treasury arr t a cost of approximately
$7.1 million and $4.9 million, respectively.

13. Earnings (Loss) per Share

The computation of basic earnings (loss) per share (“EPS”) is based on the Company’s net income (loss) divided by the
weighted average number of common shares outstanding. Diluted earnings (loss) per share reflects the potential dilution that could
occur if outstanding stock options and restricted share units were exercised / released. The dilutive effect of stock options and
restricted share units were calculated using the treasury srr tock method.

For the years ended December 31, 2025 and 2024, there were 1,686,000 and 1,040,000 anti-dilutive stock options excluded fromff
the computation of diluted earnings per share. For the year ended December 31, 2023, all stock options and restricted shares were anti-
dilutive and excluded froff m the computation of diluted (loss) per share.

The folff lowing tabla e sets forff th the denominators of the basic and diluted EPS computations:

Years Ended December 31,
(Amounts in thousands, except per share data) 2025 2024 2023
Weighted-average shares outstanding:
Basic 11,747 11,669 11,613
Stock options and restricted share units 203 345 0
Diluted 11,950 12,014 11,613
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The folff lowing tabla e sets forff th the computation of basic EPS utilizing net income and the Company’s weighted-average common
stock outstanding:

Years Ended December 31,
(Amounts in thousands, except per share data) 2025 2024 2022
Net income (loss) $ 609 $ 3,402 $ (7,138)
Basic weighted-average shares outstanding 11,747 11,669 11,613
Basic EPS $ 0.05 $ 0.29 $ (0.61)

The folff lowing tabla e sets forff th the computation of diluted EPS utilizing net income and the Company’s weighted-average
common stock outstanding plus the weighted-average of stock options, restricted shares and performance shares, which had a diluted
effeff ct on EPS:

Years Ended December 31,
(Amounts in thousands, except per share data) 2025 2024 2023
Net income (loss) $ 609 $ 3,402 $ (7,138)
Diluted weighted-average shares outstanding 11,950 12,014 11,613
Diluted EPS $ 0.05 $ 0.28 $ (0.61)

14. Other Comprehensive Income (Loss)

The changes in accumulated other comprehensive income (loss) for the years ended December 31, 2025, 2024 and 2023 were as
follows:

(in thousands)

Foreign
Currency
Translation
Adjud stments

Balance at December 31, 2022 $ (1,555)
(Loss) arising durd ing the period (89)
Net other comprehensive income (loss) — year 2023 (89)
Balance at December 31, 2023 $ (1,644)
(Loss) arising durd ing the period (266)
Net other comprehensive income (loss) — year 2024 (266)
Balance at December 31, 2024 $ (1,910)
(Loss) arising durd ing the period (730)
Net other comprehensive income (loss) — year 2025 (730)
Balance at December 31, 2025 $ (2,640)

Generally, the assets and liabia lities of forff eign operations are translated into U.S. dollars using the current exchange rate. For
those operations, changes in exchange rates generally do not affeff ct cash floff ws; therefore, resulting translation adjustments are made in
shareholders’ equity rather than in net income (loss).

15. Fair Value Measurements

The Company has adopted the provisions of ASC 820, “Fair Value MeaMM surements att nd Discii losures” (“ASC 820”), related to
certain financial and nonfinff ancial assets and liabia lities. ASC 820 establa ishes the authoritative definff ition of faiff r value; sets out a
framework for measuring faiff r value; and expands the required disclosures about fair value measurements. The valuation techniques
required by ASC 820 are based on observabla e and unobservabla e inputs using the folff lowing three-tier hierarchy:

• Level 1 — Inputs are observabla e quoted prices (unadjusted) in active markets for identical assets and liabia lities.

• Level 2 — Inputs are observabla e, other than quoted prices included in Level 1, such as quoted prices for similar assets and
liabia lities in active markets; quoted prices for identical or similar assets and liabia lities in markets that are not active; or other
inputs that are directly or indirectly observabla e in the marketplt ace.

• Level 3 — Inputs are unobservabla e that are supporu ted by little or no market activity.
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The carrying value of cash and cash equivalents, net accounts receivabla e, accounts payable and accruer d expenses approximates
fair value because of their short-term nature. The Company's outstanding debt was repaid on January 3, 2023 and therefore, its
carrying value also approximates faiff r value.

The carrying value of goodwill was calculated using a discounted cash floff w model utilizing unobservabla e inputs, which requires
management to develop its own assumptions in pricing the asset. At December 31, 2023, the Company carried the folff lowing financial
assets (liabia lities) at fair value measured on a non-recurring basis (in thousands):

Fair Value as of December 31, 2023
(Amounts in thousands) Level 1 Level 2 Level 3 Total
Goodwill $ — $ — $ 27,210 $ 27,210

During the year ended December 31, 2023, the Company recorded a goodwill impairment related to its Data and Analytics
Services segment of $5.3 million.

16. Business Segments and Geographic Inforff mation

Our reporting segments are: 1) Data and Analytics Services; and 2) IT Staffiff ng Services.

The Data and Analytics Services segment was acquired through the July 13, 2017 acquisition of the services division of Canada-
based InfoTff rellis, Inc. This segment is a project-based consulting services business with specialized capabilities in data management
and analytics. The business is marketed as Mastech InfoTrellis and utilizes a dedicated sales team with deep subju ect matter expertise.
Mastech InfoTrellis has offices in Atlanta, Toronto, and London, and a global delivery crr enter in Chennai, India. Project-based deliveryrr
reflects a combination of on-site resources and offshore resources. Assignments are secured on both a time and material and fixed
price basis. In October 2020, we acquired AmberLeaf, aff Chicago-based customer experience consulting firff m. This acquisition expands
our capabilities in customer experience strategy and managed services offeff ring for a variety of Cloud-based enterprrr ise appla ication
across sales, marketing and customer service organizations.

The IT Staffinff g Services segment offerff s staffing services in digital and mainstream technologies and uses digital methods to
enhance organizational learning. These services are marketed using a common sales force and delivered via our domestic and global
recruir tment centers. While the vast majority of our assignments are based on time and materials, we do have the capabilities to deliver
our digital learning services on a fixff ed price basis.

Beginning in the 2026 fiscal year, the Company plans to revise its segment strucrr ture to align with changes in how the Chief
Operating Decision Maker (“CODM”) will be evaluating operating performance and allocating resources. These changes are driven
by the Company’s operating strategy, which aligns the organization around account-centric management, industry-rr focused leadership,
and an integrated appra oach to Talent and Services offeff rings.

Under the revised strucr ture, the Company intends to transition froff m its current reportabla e segments of Data and Analytics and IT
Staffiff ng Services to the newly formed Talent and Services segments. The revised segment structurt e is expected to be effeff ctive forff
external reporting beginning in the 2026 fiscal year pending finalization of the Company’s analysis under ASC 280. Any changes to
the Company’s segment reporting in futff urt e periods will include recasting prior period segment inforff mation in accordance with ASC
280.
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Below are the operating results of our reporting segments:

Years Ended December 31,
2025 2024 2023

(Amounts in thousands)
Revenues:
Data and Analytics Services $ 33,275 $ 36,625 $ 34,358
IT Staffiff ng Services 158,096 162,318 166,740
Total revenues $ 191,371 $ 198,943 $ 201,098

Cost of Revenues:
Data and Analytics Services $ 17,913 $ 18,660 $ 19,411
IT Staffiff ng Services 120,149 124,686 130,651
Total cost of revenues $ 138,062 $ 143,346 $ 150,062

Gross Profit:
Data and Analytics Services $ 15,362 $ 17,965 $ 14,947
IT Staffiff ng Services 37,947 37,632 36,089
Total gross profitff $ 53,309 $ 55,597 $ 51,036

Gross Margin %:
Data and Analytics Services 46.2% 49.1% 43.5%
IT Staffiff ng Services 24.0% 23.2% 21.6%
Total gross margin % (1) 27.9% 27.9% 25.4%

Sales & Marketing Expenses:
Data and Analytics Services $ 6,804 $ 7,333 $ 6,511
IT Staffiff ng Services 7,429 9,100 8,335
Total sales & marketing expenses $ 14,233 $ 16,433 $ 14,846

Operations Expenses:
Data and Analytics Services $ 590 $ 685 $ 1,297
IT Staffiff ng Services 6,974 8,742 8,596
Total operations expenses $ 7,564 $ 9,427 $ 9,893

General & Administrative Expenses:
Data and Analytics Services $ 8,189 $ 6,703 $ 8,946
IT Staffiff ng Services 15,750 14,467 13,104
Total general & administrative expenses $ 23,939 $ 21,170 $ 22,050

Segment operating income (loss):
Data and Analytics Services $ (221) $ 3,244 $ (1,807)
IT Staffiff ng Services 7,794 5,323 6,054
Subtu otal 7,573 8,567 4,247

Unallocated Costs:
Amortization of acquired intangible assets (2,553) (2,693) (2,772)
Goodwill impairment — — (5,300)
Employment-related claim, net of recoveries — — (3,100)
Severance expense (3,095) (2,083) (2,350)
Finance and accounting transition expense (1,924) — —
Interest income, FX gains/losses and other, net 1,061 633 244
Income (loss) before income taxes $ 1,062 $ 4,424 $ (9,031)
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(1) G1 ross margin diffei rences between the supplemental segmegg nt and consolidatdd ed results primarily reflee ct non-allocated
severance expee ense of $0.3 million recorded in cost of go oods sold during the third quarter of 2o 025.

Below is a reconciliation of total assets, depreciation and amortization and capital expenditures by segment:

Total Assets Depreciation & Amortization Capital Expenditures
(Amounts in thousands) 2025 2024 2023 2025 2024 2023 2025 2024 2023

Data and Analytics Services $ 40,848 $ 44,053 $ 45,681 $ 2,439 $ 2,572 $ 2,704 $ 287 $ 249 $ 177
IT Staffiff ng Services 70,992 67,431 59,546 885 927 1,151 89 692 158

Total $ 111,840 $ 111,484 $ 105,227 $ 3,324 $ 3,499 $ 3,855 $ 376 $ 941 $ 335

Below is geographic inforff mation related to our revenues froff m external customers and fixff ed assets, net (equipment, enterprise
software and leasehold improvements):

Revenues

Equipment, Enterprise
Software and Leasehold
Improvements, net

Amounts in thousands 2025 2024 2023 2025 2024 2023
United States $ 189,286 $ 195,455 $ 197,246 $ 599 $ 851 $ 791
Canada 556 1,041 2,474 148 254 332
India and Other 1,529 2,447 1,378 810 893 790
Total $ 191,371 $ 198,943 $ 201,098 $ 1,557 $ 1,998 $ 1,913

17. Subsequent Event

Share Repurchase Authorization

On Februar ry 16, 2026, the Company’s Board of Directors authorized a share repurchase program pursuant to which the Company may
repurchase up tu o $5.0 million of its common stock. Repurchases under the program may occur froff m time to time in the open market,
through privately negotiated transactions, through block purchases or other purchase techniques, or by any combination of such
methods, and the program may be modified, suspended or terminated at any time at the discretion of the Company’s Board of
Directors. The authorization became effective on February 1rr 6, 2026.

Termination of Employee Stock Purchase Plan

On Februar ry 16, 2026, the Company’s Board of Directors approved the termination of the Company’s Employee Stock Purchase Plan.
The termination will become effeff ctive on July 1, 2026, following completion of the current offeff ring period ending June 30, 2026.
Shares issuable under the current offeff ring period will be issued in accordance with the terms of the plan, and no additional offerff ing
periods will commence thereafteff r.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Discii losure Controls and Procedurdd es

The Company maintains disclosure controls and procedurd es that are designed to ensure that inforff mation required to be disclosed
in the reports that the Company files or submits under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is
recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms, and that such
information is accumulated and communicated to the Company’s management, including its Chief Executive Officer and Chief
Financial Officer, as appra opriate, to allow timely decisions regarding required disclosure.

As of the end of the period covered by this report, the Company carried out an evaluation, under the supeu rvision and with the
participation of Company management, including the Chief Executive Officer and the Chief Financial Offiff cer, of the effeff ctiveness of
the design and operation of the Company’s disclosure controls and procedurd es pursuant to Exchange Act RulRR es 13a-15(b) and 15d-
15(b). Based upon that evaluation, the Chief Executive Officer and the Chief Financial Offiff cer concluded that the Company’s
disclosure controls and procedurd es were effeff ctive as of this date.

The certificff ations required by Section 302 of the Sarbar nes-Oxley Act of 2002 are fileff d as exhibits 31.1 and 31.2, respectively, to
this Annual Report on Form 10-K.

Management’s Repore t on IntII ernal Controls Over Financial Reporting

Management of the Company is responsible for establishing and maintaining adequate internal control over finff ancial reporting.
The Company’s internal control over finff ancial reporting is a process designed to provide reasonabla e assurance regarding the reliabia lity
of financial reporting and the preparation of finff ancial statements for external purposrr es in accordance with generally accepted
accounting principles. Internal control over finff ancial reporting includes the maintenance of records that, in reasonabla e detail,
accurately and faiff rly refleff ct our transactions; providing reasonabla e assurance that transactions are recorded as necessary for
preparation of our financial statements; providing reasonabla e assurance that receipts and expenditures of Company assets are made in
accordance with management authorization; and providing reasonabla e assurance that unauthorized acquisition, use, or disposition of
company assets that could have a material effect on our financial statements would be prevented or detected on a timely basis.
Because of its inherent limitations, internal control over finff ancial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to futff urt e periods are subject to the risk that controls may become ineffeff ctive because of changes in
conditions or that the degree of compliance with establa ished policies or procedurd es may deteriorate.

In making its assessment of internal control over finff ancial reporting, management used the criteria described in the Internal
Control-Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO-
2013”).

The Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer, assessed the
control effectiveness as of December 31, 2025. Based uponu this assessment, management has concluded that the Company’s internal
control over finff ancial reporting was effeff ctive as of December 31, 2025.

This Annual Report on Form 10-K does not include an attestation report of our independent registered public accounting firff m
regarding internal control over finff ancial reporting. Management’s report was not subju ect to attestation by the Company’s independent
registered public accounting firff m pursuant to rulr es of the SEC that permit the Company to provide only management’s report in this
Annual Report on Form 10-K.
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ITEM 9B. OTHER INFORMATION

Discii losure of 10b5-1 plans

During the fisff cal quarter ended December 31, 2025, none of our directors or officers inforff med us of the adoption, modification
or termination of a “RulRR e 10b5-1 trading arrangement” or “non-Rule 10b5-1 trading arrangement,” as those terms are definff ed in
Regulation S-K, Item 408.

Rule 10b5-1 TraTT ding Plans of the ComCC panym

On June 9, 2025, the Company entered into a Rule 10b5-1 and Rule 10b-18 Repurchase Plan (the “10b5-1 Plan”) under our
prior share repurchase program and, on September 15, 2025, the Company elected to terminate this 10b5-1 Plan in accordance with its
terms. The 10b5-1 Plan was intended to satisfy tff he affiff rmative defenff se conditions of Exchange Act RulRR e 10b5-1(c) and authorized the
purchase of up tu o 406,568 shares of our Common Stock. During the year ended September 30, 2025, we purchased 53,612 shares of
our Common Stock under the 10b5-1 Plan forff an average price of $7.80 per share.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

None.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATRR E GOVERNANCE

Incorporation by rb eferff ence

Information required by this Item, not set forff th below, is incorporated herein by reference froff m the Company’s definff itive proxy
statement relating to the Annual Meeting of Shareholders scheduld ed for May 13, 2026, which will be filed with the Commission
within 120 days afteff r the close of the Company’s fisff cal year ended December 31, 2025 (the “Proxy Statement”) under the headings
“Proposal No. 1 — Election of Directors”, “Executive Officers”, “Delinquent Section 16(A) Reports” and “Board Committees and
Meetings”.

Code of Ethics

We have adopted a code of ethics applicable to all of our employees, including our principal executive officer, principal
financial officer and principal accounting officer, titled Code of Conduct Policy. The Code of Conduct Policy is posted on the
Company’s website, www.mastechdigii tal.com (under the “Corpor rate Governance” caption of the Investor Relations page). The
Company intends to satisfy tff he disclosure requirement regarding certain amendments to, or waivers from, provisions of its code of
ethics by posting such inforff mation on the Company’s website.

Insider trading policies and procedurdd es

The Company has adopted insider trading policies and procedurd es governing the purchase, sale, and/or other dispositions of the
Company’s securities by directors, offiff cers, and employees, or the Company itself, that are reasonabla y designed to promote
compliance with insider trading laws, rulr es and regulations, and the listing standards appla icable to the Company (the “Insider Trading
Policy”). The Company’s Insider Trading Policy is filff ed as Exhibit 19.1 to this Annual Report on Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION

The inforff mation required by this Item is incorporrr ated by reference to the Proxy Statement under the headings “Compensation
Discussion And Analysis”, “Summary Compensation Table”, “Grants Of Plan-Based Awards”, “Outstanding Equity Awards At Fiscal
Year-End”, “Potential Payments Upon Termination Or Change In Control”, “Option Exercises And Stock Vested” and “Director
Compensation”.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
SHAREHOLDER MATTERS

Securities Authorized for IssuII ance UndeUU r Equity Compensation Plans

The inforff mation required by this item is hereby incorporrr ated by reference to the Proxy Statement under the heading “Equity
Compensation Plan Inforff mation”.

Security Ownership of Certain Beneficff ial Owners arr nd Management

The inforff mation required by this item is hereby incorporrr ated by reference to the Proxy Statement under the headings “Security
Ownership of Certain Beneficff ial Owners and Management”.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSRR ACTIONS, AND DIRECTOR INDEPENDENCE

The inforff mation required by this item is hereby incorporrr ated by reference to the Proxy Statement under the headings “Board
Committees and Meetings” and “Policies and Procedurd es for Approving Related Person Transactions”.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The inforff mation required by this item is hereby incorporrr ated by reference to the Proxy Statement under the heading
“Independent Registered Publu ic Accountants”.
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PART IV

ITEM 15..EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

1. Financial StaSS tementstt

The folff lowing Consolidated Financial Statements of the registrant and its subsu idiaries are included on pages 41 to 66 and the
reports of Independent Registered Publu ic Accounting Firm are included on pages 39 and 40 in this Annual Report on Form 10-K.

Reports of Independent Registered Public Accounting Firm.

Consolidated Balance Sheets — December 31, 2025 and 2024.

Consolidated Statements of Operations — Years ended December 31, 2025, 2024 and 2023

Consolidated Statements of Comprehensive Income (Loss) — Years ended December 31, 2025, 2024 and 2023.

Consolidated Statements of Shareholders’ Equity — Years ended December 31, 2025, 2024 and 2023

Consolidated Statements of Cash Flows — Years ended December 31, 2025, 2024 and 2023.

Notes to Consolidated Financial Statements

2. Consolidatdd ed Financial StaS tement Schedules

The folff lowing Consolidated Financial Statement schedules shown below should be read in conjunction with the Consolidated
Financial Statements on pages 41 to 66 in this Annual Report on Form 10-K. All other schedules are omitted because they are not
applicable or not required or the required inforff mation is shown in the Consolidated Financial Statements or notes thereto.

The folff lowing items appear immediately on the following page:

Financial Statement Schedules:

Schedule II — Valuation and Qualifyiff ng Accounts forff the years ended December 31, 2025, 2024 and 2023.

3. Exhibits

Exhibits required by Item 601 of Regulation S-K are listed in the Exhibit Index, which is incorporr ated herein by reference.
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MASTECH DIGITAL, INC.
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 AND 2023

(Amounts in thousands)

Balance at
beginning
of period

Charged
to expense
(credited)

Recoveries/
(Write-offs)

Balance
at end

of period
Allowance forff Credit Losses:
Year ended December 31, 2025 $ 311 $ (36) $ — $ 275
Year ended December 31, 2024 528 (217) — 311
Year ended December 31, 2023 444 (30) 114 528
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Exhibit (Index Description Exhibit)

2.1 Asset Purchase Agreement, dated July 7, 2017, by and among Mahmood Abbas, Zahid Naeem, Sachin Wadhwa,
InfoTrellis Inc. and Mastech InfoTrellis Digital, Ltd., incorporated by reference to Exhibit 2.1 to Mastech Digital, Inc.’s
Current Report on Form 8-K, fileff d with the SEC on July 13, 2017

2.2 Asset Purchase Agreement, dated July 7, 2017, by and among Mahmood Abbas, Zahid Naeem, Sachin Wadhwa,
InfoTrellis Inc. and Mastech InfoTrellis, Inc., incorporated by reference to Exhibit 2.2 to Mastech Digital, Inc.’s Current
Report on Form 8-K, fileff d with the SEC on July 13, 2017

2.3 Share Purchase Agreement, dated July 7, 2017, by and amongst Mastech Digital Data, Inc., 2291496 Ontario Inc.,
InfoTrellis India Private Limited, Mastech Digital Private Limited and Kumaran Sasikanthan, incorporr ated by reference
to Exhibit 2.3 to Mastech Digital, Inc.’s Current Report on Form 8-K, fileff d with the SEC on July 13, 2017

2.4 Share Purchase Agreement, dated October 1, 2020, by and among Mastech Digital Data, Inc., AmberLeaf Partners, Inc.,
and its shareholders, Lawrence F. Goldman and Don Steffeff n, incorporated by reference to Exhibit 10.1 to Mastech
Digital, Inc.’s Current Report on Form 8-K, fileff d with the SEC on October 6, 2020

3.1 Amended and Restated Articles of Incorporrr ation of Mastech Digital, Inc., incorporr ated by reference to Exhibit 3.1 to
Mastech Digital, Inc.’s Current Report on Form 8-K filed with the SEC on September 12, 2016

3.2 Amended and Restated Bylaws of Mastech Digital, Inc., incorporr ated by reference to Exhibit 3.2 to Mastech Digital,
Inc.’s Current Report on Form 8-K filed with the SEC on September 12, 2016

4.1 Form of Common Stock Certificff ate of Mastech Digital, Inc., incorporr ated by reference to Exhibit 4.1 to Mastech Digital,
Inc.’s Annual Report on Form 10-K filff ed with the SEC on March 24, 2017

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 Trusr t, 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., incorporated by reference to Exhibit 10.1
to Mastech Digital, Inc.’s Current Report on Form 8-K filed with the SEC on September 22, 2020

4.3 Description of Securities Registered under Section 12 of the Securities Exchange Act of 1934, incorporated by reference
to Exhibit 4.3 to Mastech Digital, Inc.’s Annual Report on Form 10-K fileff d with the SEC on March 30, 2020

10.1† Mastech Digital, Inc.’s Stock Incentive Plan (as amended and restated), effeff ctive as of May 14, 2024, incorporated by
reference to Exhibit 10.1 to Mastech Digital, Inc.’s Current Report on Form 8-K filed with the SEC on May 16, 2024

10.2† First Amendment to Mastech Digital, Inc. Stock Incentive Plan, as Amended and Restated, executed May 14, 2025,
incorporated by reference to Exhibit 10.1 to Mastech Digital, Inc.’s Current Report on Form 8-K filed with the SEC on
May 19, 2025

10.3† Mastech Digital, Inc. 2024 Inducement Stock Incentive Plan, incorporated by reference to Exhibit 10.2 to Mastech
Digital, Inc.’s Current Report on Form 8-K filed with the SEC on December 16, 2024

10.4 Credit Agreement, dated July 13, 2017, by and among Mastech Digital, Inc., certain subsu idiaries of Mastech Digital, Inc.,
PNC Bank, National Association, as administrative agent, swing loan lender and issuing lender, PNC Capital Markets
LLC, as sole lead arranger and sole bookrunner r, and certain financial institutions party thereto as lenders, incorporr ated
by reference to Exhibit 10.1 to Mastech Digital, Inc.’s Current Report on Form 8-K, fileff d with the SEC on July 19, 2017

10.5 First Amendment to Credit Agreement, dated November 2017, by and among Mastech Digital, Inc., PNC Bank, National
Association, as administrative agent and a lender, and certain financial institutions party thereto as lenders, incorporr ated
by reference to Exhibit 10.3 to Mastech Digital, Inc.’s Quarterly Report on Form 10-Q, filed with the SEC on May 11,
2018

10.6 Second Amendment to Credit Agreement, dated April 20, 2018, by and among Mastech Digital, Inc., PNC Bank,
National Association, as administrative agent and a lender, and certain financial institutions party thereto as lenders,
incorporated by reference to Exhibit 10.1 to Mastech Digital, Inc.’s Current Report on Form 8-K, fileff d with the SEC on
April 25, 2018
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Exhibit (Index Description Exhibit)

10.7 Third Amendment to Credit Agreement and Joinder Agreement, dated as of October 1, 2020, by and among Mastech
Digital, Inc., Mastech Digital Alliances, Inc., Mastech Digital Resourcing, Inc., Mastech Digital Data, Inc., Mastech
InfoTrellis, Inc., Mastech InfoTrellis Digital, Ltd., Mastech Digital Services, Inc., Mastech Digital Solutions, Inc.,
Mastech Digital Consulting, Inc., Mastech Digital InfoTff ech, Inc., and AmberLeaf Partners, Inc., PNC Bank, National
Association, and certain other finff ancial institutions party thereto as lenders, and PNC Bank, National Association, in its
capacity as administrative agent for the lenders thereto, incorporated by reference to Exhibit 10.2 to Mastech Digital,
Inc.’s Current Report on Amendment No. 1 to Form 8-K, fileff d with the SEC on October 7, 2020

10.8 Fourth Amendment to Credit Agreement, dated December 29, 2021, by and among Mastech Digital, Inc., PNC Bank,
National Association, as administrative agent and a lender, and certain financial institutions party thereto as lenders,
incorporated by reference to Exhibit 10.11 to Mastech Digital, Inc.’s Annual Report on Form 10-K, filed with the SEC
on March 15, 2024

10.9 Fifth Amendment to Credit Agreement, dated December 29, 2023, by and among Mastech Digital, Inc., PNC Bank,
National Association, as administrative agent and a lender, and certain financial institutions party thereto as lenders,
incorporated by reference to Exhibit 10.12 to Mastech Digital, Inc.’s Annual Report on Form 10-K, filed with the SEC
on March 15, 2024

10.10 Pledge Agreement, dated July 13, 2017, made by Mastech Digital, Inc. and certain subsu idiaries of Mastech Digital, Inc.,
incorporated by reference to Exhibit 10.2 to Mastech Digital, Inc.’s Current Report on Form 8-K, fileff d with the SEC on
July 19, 2017

10.11 Securities Purchase Agreement, dated July 7, 2017, by and between Mastech Digital, Inc. and Ashok Trivedi, as trusrr tee
of the Ashok K. Trivedi Revocable Trusrr t, incorporated by reference to Exhibit 10.1 to Mastech Digital, Inc.’s Current
Report on Form 8-K, fileff d with the SEC on July 13, 2017

10.12 Securities Purchase Agreement, dated July 7, 2017, by and between Mastech Digital, Inc. and Sunil Wadhwani, as
trusr tee of The Revocable Declaration of Trust of Sunil Wadhwani, incorporated by reference to Exhibit 10.2 to Mastech
Digital, Inc.’s Current Report on Form 8-K, fileff d with the SEC on July 13, 2017

10.13† Executive Employment Agreement, made as of November 1, 2024, by and among Mastech Digital, Inc., Mastech Digital
Technologies, Inc. and Nirav Patel, incorporrr ated by reference to Exhibit 10.1 to Mastech Digital, Inc.’s Current Report
on Form 8-K fileff d with the SEC on December 16, 2024

10.14† Executive Employment Agreement, made as of March 31, 2025, by and between Mastech Digital, Inc. and Kannan
Sugantharaman, incorporated by reference to Exhibit 10.1 to Mastech Digital, Inc.’s Current Report on Form 8-K, fileff d
with the Securities and Exchange Commission on April 4, 2025

10.15† Executive Employment Agreement, made as of March 31, 2025, by and between Mastech Digital Private Limited and
Kannan Sugantharaman, incorporrr ated by reference to Exhibit 10.2 to Mastech Digital, Inc.’s Current Report on Form 8-
K, filed with the Securities and Exchange Commission on April 4, 2025

10.16† Fourth Amended and Restated Executive Employment Agreement, dated as of March 20, 2019, between Mastech Digital
Technologies, Inc., Mastech Digital, Inc. and Vivek Guptu a, incorporated by reference to Exhibit 10.1 to Mastech Digital,
Inc.’s Current Report on Form 8-K filed with the SEC on March 21, 2019

10.17† Fourth Amended and Restated Executive Employment Agreement, dated as of March 8, 2024, between Mastech Digital
Technologies, Inc., Mastech Digital, Inc. and John J. Cronin, Jr., incorporrr ated by reference to Exhibit 10.2 to Mastech
Digital, Inc.’s Current Report on Form 8-K filed with the SEC on March 12, 2024

10.18† Confidff ential Separation Agreement and General Release among Mastech Digital, Inc., Mastech Digital Technologies,
Inc. and Vivek Guptu a, incorporated by reference to Exhibit 10.14 to Mastech Digital, Inc.’s Annual Report on Form 10-
K, filed with the Securities and Exchange Commission on March 14, 2025

10.19† Confidff ential Separation Agreement and General Release among Mastech Digital, Inc., Mastech Digital Technologies,
Inc. and John J. Cronin, Jr., incorporated by reference to Exhibit 10.4 to Mastech Digital, Inc.’s Quarterly Report on
Form 10-Q, filed with the Securities and Exchange Commission on August 13, 2025

10.20† Lease Agreement, dated April 2, 2014, between PIBP 210 LLP and Mastech Digital, Inc., incorporr ated by reference to
Exhibit 10.1 to Mastech Digital, Inc.’s Current Report on Form 8-K filed with the SEC on April 7, 2014
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Exhibit (Index Description Exhibit)

10.21 Lease Deed, made and executed on April 1, 2021, by and between Olympia Tech Park (Chennai) Private Limited and
InfoTrellis India Private Limited, incorporated by reference to Exhibit 10.4 to Mastech Digital, Inc.’s Quarterly Report
on Form 10-Q, filed with the SEC on May 7, 2021

10.22† Form of Restricted Stock Agreement under the Mastech Digital, Inc. Stock Incentive Plan (as amended and restated),
incorporated by reference to Exhibit 10.9 to Mastech Digital, Inc.’s Annual Report on Form 10-K fileff d with the SEC on
March 24, 2017

10.23† Form of Non-Qualifieff d Stock Option Agreement under the Mastech Digital, Inc. Stock Incentive Plan (as amended and
restated), incorporated by reference to Exhibit 10.10 to Mastech Digital, Inc.’s Annual Report on Form 10-K filff ed with
the SEC on March 24, 2017

10.24† Mastech Digital, Inc. 2019 Employee Stock Purchase Plan, executed on May 15, 2019, incorporated by reference to
Exhibit 10.2 to Mastech Digital, Inc.’s Current Report on Form 8-K filed with the SEC on May 15, 2019

10.25 Consulting Services Agreement, made and entered into effective as of January 12, 2024, by and among Primentor Inc.,
Phaneesh Murthy, Srinjan y Sengupta, Mastech Digital, Inc., Sunil Wadhwani, and Ashok Trivedi, incorporated by
reference to Exhibit 10.1 to Mastech Digital, Inc.’s Current Report on Form 8-K filed with the SEC on January 19, 2024

10.26† Summary of Director Compensation Arrangements

14.1 Mastech Digital, Inc.’s Code of Business Conduct and Ethics, as adopted on September 15, 2016, incorporated by
reference to Exhibit 14.1 to Mastech Digital, Inc.’s Annual Report on Form 10-K fileff d with the SEC on March 24, 2017

19.1 Mastech Digital, Inc. Insider Trading Policy, incorporated by reference to Exhibit 19.1 to Mastech Digital, Inc.’s Annual
Report on Form 10-K, filed with the Securities and Exchange Commission on March 14, 2025

21.1 List of Subsu idiaries of Mastech Digital, Inc.

23.1 Consent of UHY LLP, Independent Registered Publu ic Accounting Firm

31.1 Certificff ation pursuant to Section 302 of the Sarbar nes-Oxley Act of 2002 by Chief Executive Officer

31.2 Certificff ation pursuant to Section 302 of the Sarbar nes-Oxley Act of 2002 by Chief Financial Offiff cer

32.1 Certificff ation pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbar nes-Oxley Act of 2002,
by Chief Executive Officer

32.2 Certificff ation pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbar nes-Oxley Act of 2002,
by Chief Financial Offiff cer

97.1 Mastech Digital, Inc. Clawback Policy, effective December 1, 2023, incorporated by reference to Exhibit 97.1 to
Mastech Digital, Inc.’s Annual Report on Form 10-K fileff d with the SEC on March 15, 2024

101.INS* Inline XBRL Instance Document

101.SCH* Inline Taxonomy Extension Schema Document

101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB* Inline XBRL Taxonomy Extension Labea l Linkbase Document

101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

† Designates the Company’s management contracts or compensation plans or arrangements forff its executive officers.
* XBRL (eXtensible Business Reporting Language) inforff mation is furff nished and not filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duld y authorized, on this 18th day of March, 2026.

MASTECH DIGITAL, INC.

/s/ NIRAVR PATEL
Nirav Patel

Presidendd t and Chief Ee xeEE cutive OffiO cer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the folff lowing persons
on behalf of the Registrant and in the capacities indicated and on this 18th day of March, 2026.

/s/ NIRAVR PATEL
Nirav Patel

Presidendd t, Chief Ee xeEE cutive OffiO cer and Directortt
(PriPP ncii ipal Executive OffiO cer)r

/s/ Kannan Sugantharaman
Kannan Sugantharaman
Chief Financial Offiff cer

(PriPP ncii ipal Finaii ncial OffiO cer and PriPP ncii ipal
Accountintt g OffiO cer)r

/s/ SUNIL WADHWANI
Sunil Wadhwani

Co-ChaCC irmarr n of to hett Board of Do irectortt s,rr and
Direii ctortt

/s/ ASHOK TRIVEDI
Ashok Trivedi

Co-ChaCC irmarr n of to hett Board of Do irectortt s,rr and
Direii ctortt

/s/ ARUNUU NAYAR
Arun Nayar
Direii ctortt

/s/ SRINIVAS KANDULKK A
Srinivas Kandula

Direii ctortt

/s/ VLADIMIR RAKR
Vladimir Rak
Direii ctortt
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