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☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

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



Item 5.07. Submission of Matters to a Vote of Security Holders.

On May 14, 2014, Mastech Holdings, Inc. (the “Company”) held its Annual Meeting of Shareholders (the “Annual Meeting”). The Company solicited proxies
for the Annual Meeting pursuant to Regulation 14A under the Securities Exchange Act of 1934. At the Annual Meeting, the Shareholders of the Company
approved the following three matters: (1) elected the two nominees for Class III director, (2) re-approved the Company’s Stock Incentive Plan (the “Plan”),
including the performance measures set forth therein and approved an increase in the number of shares of common stock that may be issued pursuant to the
Plan, and (3) approved the compensation of the Company’s named executive officers. Notwithstanding the vote required by the Company’s bylaws, Proposal
3 (an advisory vote on named executive officer compensation) is an advisory vote only and is not binding on the Company.

The final results for the votes regarding each proposal are set forth below.

Proposal 1 — Election to the Board of two (2) Class III directors to serve for three-year terms:
 

Nominee   Votes For   
Votes

Withheld   

Broker
Non-
Votes

John Ausura   3,186,522   56,586   0

Brenda Galilee   3,188,220   54,888   0

Proposal 2 – To (i) re-approve the Company’s Stock Incentive Plan (the “Plan”) including the performance measures set forth therein, and (ii) approve an
increase in the number of shares of common stock that may be issued pursuant to the Plan.
 

Votes For   Votes Against   Abstentions  

Broker
Non-
Votes

3,187,375  55,019   714   0

Proposal 3 – A non-binding advisory vote on the compensation of the named executive officers of the Company.
 

Votes For   Votes Against   Abstentions  

Broker
Non-
Votes

3,233,360  7,566   2,182   0
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