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MASTECH DIGITAL, INC.
1305 Cherrington Parkway

Building 210, Suite 400
Moon Township, Pennsylvania 15108

Telephone: (412) 787-2100
April 12, 2019

 
 

Dear Mastech Digital, Inc. Shareholder:

You are cordially invited to attend our 2019 Annual Meeting of Shareholders (the “Annual Meeting”) to be held at Mastech Digital, Inc.’s
headquarters, at 1305 Cherrington Parkway, Building 210, Suite 400, Moon Township, PA on Wednesday, May 15, 2019, at 9:00 a.m. Eastern Time.

The following pages contain the formal Notice of the Annual Meeting and the Proxy Statement. At this year’s Annual Meeting, you will be asked
to (i) vote on the election of Class II directors, (ii) approve an amendment to Mastech Digital, Inc.’s Stock Incentive Plan, as amended (the “Plan”), to
increase the number of shares of common stock that may be issued pursuant to the Plan, (iii) approve the Mastech Digital 2019 Employee Stock
Purchase Plan, (iv) cast an advisory (non-binding) vote to approve named executive officer compensation, and (v) cast an advisory (non-binding) vote to
set the frequency of an advisory vote on executive compensation. Please read the accompanying Notice of Annual Meeting and Proxy Statement
carefully. Whether or not you plan to attend, you can ensure that your shares are represented at the Annual Meeting by promptly completing, signing,
dating and returning the enclosed proxy card in the envelope provided.

Thank you for your continued support.

Sincerely,
 

Vivek Gupta
President and Chief Executive Officer



Table of Contents

MASTECH DIGITAL, INC.
1305 Cherrington Parkway

Building 210, Suite 400
Moon Township, Pennsylvania 15108

 
 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on May 15, 2019

 
 

The Annual Meeting of Shareholders (the “Annual Meeting”) of Mastech Digital, Inc. (the “Company”) will be held on Wednesday, May 15,
2019, at 9:00 a.m. Eastern Time, to consider and act upon the following matters:

1. The election of two (2) Class II directors to serve for three-year terms or until their respective successors shall have been selected or
qualified;

2. Vote to approve amendment to the Company’s Stock Incentive Plan, as amended (the “Plan”), to increase the number of shares of
common stock that may be issued pursuant to the Plan;

3. Vote to approve the Company’s 2019 Employee Stock Purchase Plan;

4. Advisory (non-binding) vote to approve named executive officer compensation;

5. Advisory (non-binding) vote on the frequency of an advisory vote on named executive officer compensation; and

6. The transaction of such other business as may properly come before the meeting and any adjournment or postponement thereof.

The Board of Directors has established the close of business on March 29, 2019, as the record date for the determination of the shareholders
entitled to notice of and to vote at the Annual Meeting.

PLEASE VOTE AS SOON AS POSSIBLE TO ENSURE THAT YOUR VOTE IS RECORDED PROMPTLY EVEN IF YOU PLAN TO
ATTEND THE ANNUAL MEETING IN PERSON. YOU HAVE THREE OPTIONS FOR SUBMITTING YOUR VOTE BEFORE THE
ANNUAL MEETING: VIA THE INTERNET, BY PHONE OR BY MAIL. FOR FURTHER DETAILS, SEE “VOTING RIGHTS AND
SOLICITATION” IN THE PROXY STATEMENT. IF YOU HAVE INTERNET ACCESS, WE ENCOURAGE YOU TO RECORD YOUR
VOTE ON THE INTERNET. IT IS CONVENIENT, AND IT SAVES YOUR COMPANY SIGNIFICANT PRINTING AND PROCESSING
COSTS.

By Order of the Board of Directors
 

John J. Cronin, Jr.
Chief Financial Officer
and Corporate Secretary

Moon Township, Pennsylvania
April 12, 2019
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MASTECH DIGITAL, INC.
1305 Cherrington Parkway

Building 210, Suite 400
Moon Township, Pennsylvania 15108

 
 

PROXY STATEMENT FOR ANNUAL MEETING
OF SHAREHOLDERS

To Be Held on May 15, 2019
 

 

This Proxy Statement is being furnished to the shareholders of Mastech Digital, Inc., a Pennsylvania corporation (“Mastech” or the “Company”),
in connection with the solicitation by the Board of Directors of the Company (the “Board of Directors” or the “Board”) of proxies to be voted at the
Annual Meeting of Shareholders (the “Annual Meeting”) scheduled to be held on Wednesday, May 15, 2019, at 9:00 a.m. Eastern Time, at the
Company’s headquarters at 1305 Cherrington Parkway, Building 210, Suite 400 Moon Township, PA, 15108, or at any adjournment or postponement
thereof. This Proxy Statement is being mailed to shareholders on or about April 15, 2019.

PURPOSE OF THE MEETING

The specific proposals to be considered and acted upon at the Annual Meeting are summarized in the accompanying Notice of Annual Meeting of
Shareholders. The proposals are described in more detail in this Proxy Statement.

VOTING RIGHTS AND SOLICITATION

VOTING

Only holders of record of Mastech common stock, par value $0.01 per share (“Common Stock”), as of the close of business on March 29, 2019
(the “Record Date”) are entitled to notice of and to vote at the Annual Meeting and any adjournments or postponements thereof. On March 29, 2019,
there were 11,000,946 shares of Common Stock outstanding.

The presence in person or by proxy of the shareholders owning at least a majority of the total number of outstanding shares of Common Stock
entitled to vote at the Annual Meeting is required to constitute a quorum for the transaction of business at the Annual Meeting. The holders of Common
Stock have one vote for each share held by them as of the Record Date. Shareholders may not cumulate votes.

Your shareholder vote is important. Please vote as soon as possible to ensure that your vote is recorded promptly, even if you plan to attend the
annual meeting in person. You have three options for submitting your vote before the annual meeting: via the Internet, by phone or by mail. If you have
Internet access, we encourage you to record your vote on the Internet. It is convenient, it saves your company significant printing and processing costs
and your vote is recorded immediately. Internet and telephonic voting will be available until 11:59 p.m. Eastern Time on May 14, 2019. If you hold your
shares in your name as a registered holder and not through a bank or brokerage firm, you may submit your vote in person. The vote you cast in person
will supersede any previous votes that you submitted, whether by Internet, phone or mail. If you have any questions about submitting your vote, please
call our Investor Relations department at (800) 627-8323.
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PROXIES

All shares of Common Stock represented by proxies that are properly signed, completed and returned to the Corporate Secretary of the Company
at 1305 Cherrington Parkway, Building 210, Suite 400, Moon Township, PA 15108 at or prior to the Annual Meeting will be voted as specified in the
proxy. If a proxy is signed and returned but does not provide instructions as to the shareholder’s vote, the shares will be voted (a) FOR the election of
the Board’s nominees to the Board of Directors; (b) FOR the approval of the amendment to the Company’s Stock Incentive Plan, as amended (the
“Plan”), to increase the number of shares of Common Stock that may be issued pursuant to the Plan; (c) FOR the approval of the Mastech Digital Stock
Purchase Plan; (d) FOR the approval of the advisory (non-binding) proposal on named executive officer compensation; and (e) FOR every one (1) year
on the advisory (non-binding) vote on frequency of holding an advisory vote on executive compensation. We are not aware of any business for
consideration at the Annual Meeting other than as described in the Proxy Statement; however, if matters are properly brought before the Annual Meeting
or any adjournment or postponement thereof, then the persons appointed as proxies will have the discretion to vote or act thereon according to their best
judgment. A shareholder giving a proxy has the power to revoke it at any time prior to its exercise by delivering to the Corporate Secretary of the
Company a written revocation or a duly executed proxy bearing a later date (although no revocation shall be effective until notice thereof has been given
to the Corporate Secretary of the Company), or by attendance at the meeting and voting his or her shares in person.

Under Pennsylvania law, proxies marked ABSTAIN are not considered to be cast votes, but they will count for purposes of determining whether
there is a quorum and for purposes of determining the voting power and number of shares entitled to vote at the Annual Meeting. As a result, such
abstentions will have no effect on the approval of any matter to come before the meeting. Broker non-votes will be counted for purposes of determining
whether there is a quorum at the Annual Meeting, but will have no effect on the approval of any matter to come before the meeting.

SOLICITATION OF PROXIES

All costs of solicitation of proxies will be borne by the Company. In addition to solicitations by mail, the Company’s directors, officers and regular
employees, without additional remuneration, may solicit proxies by telephone, facsimile and personal interviews. Copies of solicitation material will be
timely furnished to brokerage houses, fiduciaries and custodians holding shares in their names that are beneficially owned by others so that they may
forward this solicitation material to such beneficial owners and the Company will reimburse them for reasonable out-of-pocket expenses in connection
with the distribution of proxy solicitation material.

Important Notice Regarding the Internet Availability of Proxy Materials for the Annual Meeting of Shareholders to be Held on May 15,
2019.

Complete copies of this proxy statement and our annual report for the year ended December 31, 2018 are available at
http://www.mastechdigital.com/annual-meeting.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

GENERAL

The Company’s Amended and Restated Articles of Incorporation (“Articles”) currently provide that the number of directors constituting the entire
Board shall be no less than three (3) and no more than nine (9). The Company’s Board of Directors is divided into three (3) classes, with each class to be
as nearly equal in number as possible and the classes to be elected for staggered terms of three (3) years as follows: two (2) Class III directors whose
terms expire in 2020; two (2) Class I directors whose terms expire in 2021; and two (2) Class II directors whose terms expire in 2019. Therefore, two
(2) directors are being elected to Class II at the Annual Meeting for a three-year term expiring in the year 2022.

The names of the persons nominated for Class II directors are Ashok Trivedi and Vivek Gupta, both of whom presently serve as Class II directors.
The persons appointed as proxies intend to vote the shares represented by them at the Annual Meeting for the election of Ashok Trivedi and Vivek Gupta
as Class II directors. The Board of Directors knows of no reason why Ashok Trivedi and Vivek Gupta would be unable to serve as Class II directors. If, at
the time of the Annual Meeting, either of Mr. Ashok Trivedi or Mr. Vivek Gupta is unable or unwilling to serve as a Class II director, the persons named
as proxies intend to vote for such substitute as may be nominated by the Board of Directors. All nominations were made by the Nominating and
Corporate Governance Committee, as further described under the caption “Nominating and Corporate Governance Committee” below.

The following section captioned “Business Experience of Directors” sets forth certain information concerning the Board nominees for election to
the Board of Directors at the Annual Meeting, as well as information about our other Directors.

BUSINESS EXPERIENCE OF DIRECTORS

Director Qualification Standards

We will only consider as candidates for director individuals who possess the highest personal and professional ethics, integrity and values, and
who are committed to representing the long-term interests of our shareholders. In evaluating candidates for nomination as a director, the Nominating and
Corporate Governance Committee will also consider other criteria, including current or recent experience as a chief executive officer of a public
company or as a leader of another major complex organization in the public or private sector; business and financial expertise; geography; experience as
a director of a public company; gender and ethnic diversity on the Board; independence; knowledge of the Company’s business and industry; and
general criteria such as independent thought, practical wisdom and mature judgment. In addition, directors must be willing to devote sufficient time to
carrying out their duties and responsibilities effectively and should be committed to serving on the Board for an extended period of time. One or more of
our directors must possess the education or experience required to qualify as an audit committee financial expert.

Nominees for Directors in Class II Whose Terms will Expire in 2022

Ashok Trivedi, age 69, has served as a Director and Co-Chairman since our formation in 2008. Mr. Trivedi was the Co-Founder of iGATE and
Mastech. Mr. Trivedi served as Co-Chairman and President of iGATE from October 1996 until April 2008, when he resigned as President, but remained
a director of iGATE and Co-Chairman of the iGATE Board until July, 2015. Mr. Trivedi also served as the Chairman of the Board of iGATE Global
Solutions Limited, a subsidiary of iGATE, and held this position from July 2000 until July, 2015. From 1988 through September 1996, Mr. Trivedi
served as President of iGATE and held other offices, including Secretary and Treasurer. From 1976 to 1988, he held various marketing and management
positions with Unisys Corporation. Mr. Trivedi holds a Master’s degree in Business Administration from Ohio University and a
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Master’s degree in Physics from Delhi University. Mr. Trivedi also serves as the Managing Partner of SWAT Capital Administrator LLC and as the
principal executive officer of the Trivedi Family Office. Mr. Trivedi’s history and experience with the Company since its inception led to the Board’s
conclusion that he should serve as a Director of the Company.

Vivek Gupta, age 56, has served as our President and Chief Executive Officer and a Director since March 2016. Prior to joining the Company,
from October 2015 to February 2016, Mr. Gupta served as the Chief Executive—Americas, RPG Group for RPG Enterprises, an Indian business
conglomerate investing in portfolio companies in the areas of automotive tires, IT, infrastructure, pharmaceuticals, energy and plantations. Prior to
joining RPG Enterprises, Mr. Gupta spent more than 30 years working for Zensar Technologies, Ltd. (“Zensar”), a global information technology
services company, which is also a portfolio company of the RPG Group. From 2011 to 2015, Mr. Gupta served as the Chief Executive of Global
Infrastructure Management Services and as the Executive Chairman of Zensar’s IT infrastructure management services business. Mr. Gupta received his
Bachelor of Technology from the Indian Institute of Technology and has attended executive management programs at the Indian Institute of
Management and the University of Pennsylvania. Mr. Gupta’s service as the President and Chief Executive Officer of the Company and his experience
as a senior executive for other IT companies led to the Board’s conclusion that he should also serve as a Director of the Company.

Directors in Class III Whose Terms Expire in 2020

John Ausura, age 66, has served as a Director since September 2008. Mr. Ausura is the Founder and was the Managing Director of Capital
Resolution, LLC, a professional services firm which provides interim management and operations improvement assistance to companies in transition,
until his retirement on February 12, 2013. Mr. Ausura assumed this role with Capital Resolution in 2003. Prior to Capital Resolution and between 2000
and 2003, Mr. Ausura was a Principal with XRoads Solutions Group, LLC, a national restructuring professional services firm. Prior to 2000, Mr. Ausura
was a Senior Vice President with PNC Financial Services Group, Inc. in Pittsburgh, PA, where he was Chief Financial Officer of the Consumer Bank
and Chief Executive Officer of PNC’s Credit Card Bank. Mr. Ausura completed his MBA at the Wharton School of the University of Pennsylvania and
his BA from the University of Scranton. Mr. Ausura’s experience as a senior executive for three professional services firms led to the Board’s conclusion
that he should serve as a Director of the Company.

Brenda Galilee, age 66, has served as a Director since September 2008. Ms. Galilee is currently the Chief Consulting Officer for CES-Customer
Experience Solutions, a “Voice of the Customer” consulting company, and has held this position since January 2013. Ms. Galilee was the Chief
Executive Officer and Chairman of the Board of InTouch Corporation, a customer acquisition and retention services company serving the financial
industries, until her resignation on January 1, 2013. Ms. Galilee assumed this role in March 2008, upon the completion of a management buyout. In
March 1991, Ms. Galilee founded and served as the Chief Executive Officer and Chairman of the Board of Hall Kinion and Associates (HAKI on
NASDAQ), an information technology staffing company, until being acquired by Kforce Corporation in June 2004. From June 2004 until March 2008,
Ms. Galilee pursued avocational interests in creative arts. Ms. Galilee completed the OPM program at Harvard University. Ms. Galilee’s experience as
the Chief Executive Officer of an IT staffing company led to the Board’s conclusion that she should serve as a Director of the Company.

Directors in Class I Whose Terms Expire in 2021

Sunil Wadhwani, age 66, has served as a Director and Co-Chairman since our formation in 2008. Mr. Wadhwani was the Co-Founder of iGATE
Corporation (“iGATE”), a provider of integrated technology and operations-based information technology solutions, and Mastech. Mr. Wadhwani served
as Co-Chairman and Chief Executive Officer of iGATE from 1986 until April 2008, when he resigned as Chief Executive Officer, but remained a
director of iGATE and Co-Chairman of the iGATE Board until July 2015. From 1986 through September 1996, Mr. Wadhwani served as Chairman of
iGATE and held several other offices, including President and Chief Executive Officer. Mr. Wadhwani has a Bachelor’s degree from the Indian Institute
of
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Technology and a Master’s degree from Carnegie Mellon University. Mr. Wadhwani also serves as the Managing Partner of SWAT Capital
Administrator LLC and as the principal executive officer of the Wadhwani Family Office. Mr. Wadhwani’s history and experience with the Company
since its inception led to the Board’s conclusion that he should continue as a Director of the Company.

Gerhard Watzinger, age 58, has served as a Director since September 2008. Between April 2013 and September 2013, Mr. Watzinger served as the
interim Chief Executive Officer of iGATE. Mr. Watzinger was the Executive Vice President for Corporate Strategy and Mergers & Acquisitions of the
McAfee business unit of Intel Corporation, a designer and manufacturer of advanced integrated digital technology platforms, until his resignation on
March 31, 2012. Mr. Watzinger joined Intel in February 2011 upon Intel’s acquisition of McAfee, a security technology company. Mr. Watzinger joined
McAfee in November 2007 upon McAfee’s acquisition of SafeBoot Corp., a global leader in data protection software, where Mr. Watzinger served as
Chief Executive Officer from 2004 to 2007. From 2003 to 2004, Mr. Watzinger was the Chief Executive Officer of Mascot Systems, a subsidiary of
iGATE focused on offshore IT operations. From 1998 to 2003, Mr. Watzinger served as Senior Vice President of iGATE’s staffing and solutions
operations. Prior to joining iGATE, Mr. Watzinger held senior positions at APT, PricewaterhouseCoopers and Cap Gemini. Mr. Watzinger serves as a
Director for two IT security companies, Telesign, Inc. and CrowdStrike. Mr. Watzinger has a Bachelor’s degree in Computer Science from the
University of Munich. Mr. Watzinger’s expertise within the IT industry, as well as his experience as a Chief Executive Officer of three IT companies, led
to the Board’s conclusion that he should continue as a Director of the Company.

VOTES REQUIRED

The Class II Directors will be elected by a plurality of the votes of shares present and entitled to vote. Accordingly, the nominees who receive the
largest number of votes actually cast will be elected.

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors unanimously recommends that the shareholders vote FOR the nominees named herein.
 

5



Table of Contents

PROPOSAL NO. 2

APPROVE AN AMENDMENT TO THE MASTECH DIGITAL, INC. STOCK INCENTIVE PLAN, AS AMENDED (THE “PLAN”), TO
INCREASE THE NUMBER OF SHARES OF COMMON STOCK THAT MAY BE ISSUED PURSUANT TO THE PLAN

GENERAL

We are asking our shareholders to approve an amendment to the Mastech Digital, Inc. Stock Incentive Plan, as amended (the “Plan”), to increase
the number of shares of Common Stock of the Company that may be issued pursuant to the Plan by 300,000 shares, to a total of 3,900,000.

No other changes to the Plan are being proposed.

The amendment will not become effective unless and until shareholder approval is obtained. If shareholders do not approve the amendment, the
Plan will instead remain in effect in accordance with its pre-existing terms.

The proposed amendment to the Plan is attached hereto as Exhibit A.

BACKGROUND AND PURPOSE OF THE PROPOSAL

The grant of stock-based awards under the Plan has been a key component of the Company’s compensation program since its original adoption in
2008. The Plan provides a means through which the Company and its subsidiaries may attract and retain talented persons as officers, employees,
directors and consultants and provides a means whereby those persons, upon whose judgment, initiative and efforts the Company largely depends for the
successful conduct of its business, may acquire a proprietary interest in the Company. The Plan was adopted to serve the following purposes: (i) to
advance the interests of the Company by attracting and retaining high-caliber employees and other key individuals, (ii) to align the interests of our
shareholders and recipients of awards under the Plan by increasing the proprietary interest of such recipients in the Company’s growth and success, and
(iii) to motivate award recipients to act in the long-term best interests of the Company and its shareholders.

We are now requesting that our shareholders vote in favor of approving an amendment to the Plan to increase the number of shares of our
Common Stock issuable under the Plan, which amendment will allow us to continue providing equity compensation awards to such employees and other
key individuals as a competitive compensation practice and to align the interests of our employees and other key individuals with those of our
shareholders.

Approval to Increase the Number of Shares Issuable Under the Plan

As discussed above, equity compensation is a key component of our executive compensation program and is the mechanism pursuant to which we
provide long-term incentives to our employees. We believe that equity incentives are critical to attracting and retaining the most talented employees and
to providing appropriate performance incentives.

The Plan currently authorizes the issuance of up to 3,600,000 shares of Common Stock of the Company. As of March 31, 2019, there were 25,000
shares remaining available for future awards under the Plan. However, 55,000 shares of our Common Stock are currently subject to an outstanding
award under the Plan related to a January 16, 2019 award to Mr. John J. Cronin, Jr. This award is contingent upon the shareholders approving the
amendment to the Plan and if such approval is not obtained, this award to Mr. Cronin will be forfeited. As further explained below, under the terms of
the Plan, if any award expires or otherwise terminates for any reason without having been exercised or settled in full, or if shares subject to forfeiture are
forfeited, any such shares reacquired or subject to a terminated award will again become available for issuance under the Plan.
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Based on historical usage and expected practices, we estimate that the 300,000 additional shares, when aggregated with the shares currently
available for issuance under the Plan, would be sufficient for two additional years of awards under the Plan. Approval of the amendment would allow
the Company to continue to grant incentive awards and reward opportunities under the Plan.

SUMMARY OF STOCK INCENTIVE PLAN

The following summary provides a general description of the material features of the Plan and is qualified in its entirety by reference to the full
text of the Plan, attached as Exhibit B, and the proposed amendment to the Plan, attached as Exhibit A.

General. As noted above, the Plan, originally effective as of October 1, 2008, amended and restated effective as of May 14, 2014 and further
amended on May 18, 2016 and May 16, 2018, was adopted to serve the following purposes: (i) to advance the interests of the Company by attracting
and retaining high caliber employees and other key individuals; (ii) to align the interests of the Company’s shareholders and recipients of awards under
the Plan by increasing the proprietary interest of such recipients in the Company’s growth and success; and (iii) to motivate award recipients to act in the
long-term best interests of the Company and its shareholders.

Administration. The Plan is generally administered by our Compensation Committee; provided, that the Plan authorizes the full Board or a
subcommittee of our Board to function as the plan administrator, and permits the Compensation Committee to delegate to Co-Chairmen of the Company
or to the Chief Executive Officer the plan administrator’s duties and authority under the Plan with respect to granting awards to individuals who are not
subject to Section 16 of the Securities Exchange Act of 1934, as amended, and who are not expected to be “covered employees” for purposes of
Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”). As discussed under “Compensation Committee”, our Compensation
Committee members meet the requirements of being “non-employee directors” within the meaning of Rule 16b-3(a)(3) and “outside directors” under
Section 162(m). The administrator of the Plan is referred to herein as the “plan administrator”.

The plan administrator is authorized to determine the individuals who will receive awards (the “participants”), the types of awards to be granted,
the number of shares to be subject to each award, the price of the awards granted, the terms and conditions of such awards, including any performance
criteria, any payment terms, payment method and the expiration date applicable to each award. The plan administrator is also authorized to establish,
adopt or revise rules relating to the administration of the Plan.

Authorized Shares. Currently, 3,600,000 shares of the Company’s Common Stock may be subject to awards under the Plan, which would be
increased to a total of 3,900,000 shares of the Company’s common stock if this amendment is approved. The shares of the Company’s Common Stock
so reserved are subject to adjustment in the event of a stock split, stock dividend, recapitalization, reorganization, merger, consolidation, combination,
exchange of shares, liquidation, spin-off or other similar event. If any award granted under the Plan expires or otherwise terminates for any reason
without having been exercised or settled in full, or if shares subject to forfeiture are forfeited, any such shares reacquired or subject to a terminated
award will again become available for issuance under the Plan.

Eligibility. All employees and directors, officers and consultants who perform services for the Company or a subsidiary of the Company (as
defined in the Plan) will be eligible to receive awards. The plan administrator has the discretion to select participants and determine the form, amount
and timing of each award to such persons, the exercise price or base price associated with the award, the time and conditions of exercise or settlement of
the award and all other terms and conditions of an award.

Forms of Awards. Awards under the Plan may include one or more of the following types: (i) stock options (both nonqualified and incentive stock
options); (ii) stock appreciation rights (“SARs”); (iii) restricted stock awards; (iv) stock awards; and (v) performance share awards.
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Stock options are rights to purchase a specified number of shares of the Company’s Common Stock at a price fixed by the plan administrator as of
the date of grant. The exercise price of each option may not be less than the fair market value of a share of Common Stock on the date of grant. Options
expire no later than ten years after the date of grant. However, any incentive stock option may only be granted to an employee of the Company or a
subsidiary (as defined in Section 424 of the Code), and if granted to a person who at the time of grant owns stock possessing more than 10% of the total
combined voting power of all classes of stock of the Company or any parent or subsidiary corporation of the Company (“10% Shareholder”), must have
an exercise price equal to at least 110% of the fair market value of a share of Common Stock on the date of grant and expire no later than five years after
the date of grant. All options will become exercisable at such time and in such installments as the plan administrator determines. Payment of the option
price (sometimes called the exercise price or strike price) must be made in full at the time of exercise in such form as the plan administrator permits.
Payment methods include cash, the exchange of shares already owned, broker-cashless exercise, withholding of shares otherwise deliverable, or a
combination of the preceding alternatives. The plan administrator may also authorize “stock retention” options, which provide upon the exercise of an
option previously granted, using previously owned shares, for the automatic issuance of a new option under this Plan with an exercise price equal to the
fair market value on the date of grant, for up to the number of shares equal to the previously-owned shares delivered in payment of the exercise price of
the prior option.

A SAR entitles the holder to receive, upon exercise, an amount equal to the positive difference between the fair market value of one share of
Common Stock of the Company on the date the SAR is exercised and the exercise price, multiplied by the number of shares of Common Stock with
respect to which the SAR is exercised. The plan administrator has the discretion to determine whether the amount to be paid upon exercise of a SAR
may be paid in cash, Common Stock (including restricted stock) or a combination of cash and Common Stock.

Restricted stock awards provide for a specified number of shares of Common Stock subject to a restriction against transfer during a period of time
or until other conditions or performance measures are satisfied, as established by the plan administrator. Unless otherwise set forth in the agreement
relating to a restricted stock award, the holder of an unvested restricted stock award does not have any of the rights of a shareholder, including voting
rights and the right to receive dividends.

Stock awards are shares of the Company’s Common Stock which are vested at the time of grant and are not subject to a restriction period or
performance measures.

Performance share awards are awards entitling the recipient to acquire shares of our Common Stock upon the attainment of specified performance
measures during a performance period set by the plan administrator. Performance measures that may be used include one or more of the following, and
may be expressed in either, or a combination of, relative or absolute values:
 

 •  earnings per share,
 

 •  earnings per share growth,
 

 •  net income,
 

 •  net income growth,
 

 •  revenue growth,
 

 •  revenues,
 

 •  expenses,
 

 •  return on equity,
 

 •  return on total capital,
 

 •  return on assets,
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 •  earnings (including EBITDA and EBIT),
 

 •  cash flow,
 

 •  operating cash flow,
 

 •  share price,
 

 •  economic value added,
 

 •  gross margin,
 

 •  operating income,
 

 •  market share, or
 

 •  total shareholder return.

Such criteria and objectives may relate to results obtained by the individual, the Company, a subsidiary, or an affiliate, or any branch, department,
business unit or division thereof, or may relate to results obtained relative to a specific industry or a specific index, peer group of companies, prior
performance periods or other measure selected or defined by the plan administrator at the time of grant. The plan administrator may also choose other
performance objectives as performance criteria at the time of grant, even if such performance share award would not qualify under Section 162(m) of
the Code.

Termination of Service. The effect of a participant’s termination of service on his or her award depends on the reason for such termination, the
provisions of the particular award and, in some cases, the terms of the participant’s employment agreement. Generally, unless otherwise provided,
unvested restricted stock awards and unvested performance share awards will terminate upon termination from employment for any reason. For stock
options and SARs, unless otherwise specified in the agreement, termination of employment due to disability or retirement will result in vested options
remaining exercisable for a period of one year from the date employment terminates or, if earlier, the date on which the option or SAR expires;
termination of employment (unless due to disability, retirement or for cause) will result in the option or SAR remaining exercisable, to the extent vested
on the date employment terminates, for a period of three months thereafter or, if earlier, the date on which the option or SAR expires; termination of
employment for cause or commencement of services as an officer, director or consultant of a competing business will result in the immediate
termination of the option or SAR. Cessation of service will generally result in options and SARs remaining exercisable for three months, unless
cessation was due to disability, in which event the exercise period will generally be extended to one year following termination (provided, that removal
for cause or commencement of services as an officer, director or consultant of a competing business will result in the immediate termination of the
option or SAR).

Maximum Award. Stock options with regard to no more than 250,000 shares of Common Stock of the Company and stock appreciation rights with
regard to no more than 250,000 shares of Common Stock may be granted in any calendar year period. In any one calendar year during any performance
period, the maximum amount which may be earned by any one participant under performance share awards shall be limited to 250,000 shares of
Common Stock. The limitations on the aggregate number of shares which may be subject to awards granted in any calendar year shall be interpreted in a
manner consistent with the requirements of Section 162(m) of the Code.

Change in Control. Unless otherwise provided in an award agreement or employment agreement, upon a change in control, each outstanding
award under the Plan shall (i) be assumed by the acquiring company; or (ii) accelerate and become exercisable or be released from all restrictions, as
applicable, immediately prior to the change in control. The Board may determine, in its discretion, that outstanding awards will be surrendered for
payment in cash or stock. The performance period with regard to any performance share awards will be deemed to end on the day prior to the effective
date of the change of control.
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Adjustments upon Certain Events. In the event of a reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split
or other similar transaction resulting in an increase or decrease in the outstanding shares of our Common Stock, or exchange of our Common Stock for a
different number or kind of shares or other securities of the Company, or the distribution of additional shares or new or different securities or other
non-cash assets, the plan administrator will make an appropriate or proportionate adjustment in (i) the number of stock options, stock appreciation rights
and performance share awards that can be granted to any one individual participant, (ii) the number and kind of shares or other securities subject to any
outstanding awards, (iii) the price for each share subject to outstanding stock options or stock appreciation rights or other purchase rights under the Plan,
without changing the aggregate purchase price, and (iv) the number of shares which may be issued under the Plan but are not then subject to awards. If
the outstanding shares of Company Common Stock will be changed in value by reason of a spin-off, split-off or split-up, or dividend in partial
liquidation, dividend in property other than cash, or extraordinary distribution to shareholders, then (i) the plan administrator will make any adjustment
to any outstanding stock option, SAR, restricted stock performance share or other stock award which it determines is equitably required to prevent
dilution or enlargement of the rights of participants, and (ii) unless otherwise determined by the plan administrator in its discretion, any stock, securities,
cash or other property distributed with respect to any shares of restricted stock held in escrow or for which such shares of restricted stock will be
exchanged shall also be held by the Company in escrow and subject to the same restrictions as apply to the restricted stock. No adjustment or
substitution will require the Company to issue or sell a fractional share of stock, and total adjustments or substitutions will be limited accordingly.

Awards not Transferable. Generally, awards under the Plan may not be sold, pledged, assigned, transferred or otherwise encumbered or disposed
of other than by will or by laws of descent and distribution or, subject to the consent of the plan administrator, pursuant to a domestic relations order.
After the death of the participant, the award may be transferred to the Company upon such terms and conditions, if any, as the plan administrator and the
personal representative or other person entitled to exercise the award may agree, within the remaining exercise period. Options and SARs are
exercisable during the lifetime of the participant only by the participant.

Tax Withholding. As a condition to the issuance or delivery of shares of our Common Stock or payment of other compensation pursuant to the
exercise or lapse of restrictions on any award, the Company has the authority to require participants to discharge all applicable withholding tax
obligations. Shares held by or to be issued to a participant may also be used to discharge tax withholding obligations, subject to the discretion of the plan
administrator to disapprove of such use.

Summary of United States Federal Income Tax Consequences

The following summary is intended only as a general guide to the United States federal income tax consequences of participation in the Plan and
does not attempt to describe all possible federal or other tax consequences of such participation or tax consequences based on particular circumstances.

Incentive Stock Options. A participant recognizes no taxable income for regular income tax purposes as a result of the grant or exercise of an
incentive stock option qualifying under section 422 of the Code. Participants who neither dispose of their shares within two years following the date the
option was granted nor within one year following the exercise of the option will normally recognize a capital gain or loss upon the sale of the shares
equal to the difference, if any, between the sale price and the purchase price of the shares. If a participant satisfies such holding periods upon a sale of
the shares, we will not be entitled to any deduction for federal income tax purposes. If a participant disposes of shares within two years after the date of
grant or within one year after the date of exercise (a “disqualifying disposition”), the difference between the fair market value of the shares on the option
exercise date and the exercise price (not to exceed the gain realized on the sale if the disposition is a transaction with respect to which a loss, if
sustained, would be recognized) will be taxed as ordinary income at the time of disposition. Any gain in excess of that amount will be a capital gain. If a
loss is recognized, there will be no ordinary income, and such loss will be a capital loss. Any ordinary income recognized by the participant upon the
disqualifying disposition of the shares generally should be deductible by
 

10



Table of Contents

us for federal income tax purposes, except to the extent such deduction is limited by applicable provisions of the Code.

In general, the difference between the option exercise price and the fair market value of the shares on the date of exercise of an incentive stock
option is treated as an adjustment in computing the participant’s alternative minimum taxable income and may be subject to an alternative minimum tax
which is paid if such tax exceeds the regular tax for the year. Special rules may apply with respect to certain subsequent sales of the shares in a
disqualifying disposition, certain basis adjustments for purposes of computing the alternative minimum taxable income on a subsequent sale of the
shares and certain tax credits which may arise with respect to participants subject to the alternative minimum tax.

Nonqualified Stock Options. Options not designated or qualifying as incentive stock options are nonqualified stock options having no special tax
status. A participant generally recognizes no taxable income upon receipt of such an option. Upon exercising a nonqualified stock option, the participant
normally recognizes ordinary income equal to the difference between the exercise price paid and the fair market value of the shares on the date when the
option is exercised. If the participant is an employee, such ordinary income generally is subject to withholding of income and employment taxes. Upon
the sale of stock acquired by the exercise of a nonqualified stock option, any gain or loss, based on the difference between the sale price and the fair
market value of the shares on the exercise date, will be taxed as capital gain or loss. The Company generally should be entitled to a tax deduction equal
to the amount of ordinary income recognized by the participant as a result of the exercise of a nonqualified stock option, except to the extent such
deduction is limited by applicable provisions of the Code.

Stock Appreciation Rights. A participant recognizes no taxable income upon the receipt of a stock appreciation right. Upon the exercise of a stock
appreciation right, the participant generally will recognize ordinary income in an amount equal to the excess of the fair market value of the underlying
shares of Common Stock on the exercise date over the exercise price. If the participant is an employee, such ordinary income generally is subject to
withholding of income and employment taxes. The Company generally should be entitled to a deduction equal to the amount of ordinary income
recognized by the participant in connection with the exercise of the stock appreciation right, except to the extent such deduction is limited by applicable
provisions of the Code.

Restricted Stock. A participant acquiring restricted stock generally will recognize ordinary income equal to the excess of the fair market value of
the shares on the “determination date” over the price paid, if any, for such shares. The “determination date” is the date on which the participant acquires
the shares unless the shares are subject to a substantial risk of forfeiture and are not transferable, in which case the determination date is the earlier of
(i) the date on which the shares become transferable; or (ii) the date on which the shares are no longer subject to a substantial risk of forfeiture (e.g.,
when they become vested). If the determination date follows the date on which the participant acquires the shares, the participant may elect, pursuant to
section 83(b) of the Code, to designate the date of acquisition as the determination date by filing an election with the Internal Revenue Service (the
“IRS”) no later than 30 days after the date on which the shares are acquired. If the participant is an employee, such ordinary income generally is subject
to withholding of income and employment taxes. Upon the sale of shares acquired pursuant to a restricted stock award, any gain or loss, based on the
difference between the sale price and the fair market value of the shares on the determination date, will be taxed as capital gain or loss. The Company
generally should be entitled to a deduction equal to the amount of ordinary income recognized by the participant on the determination date, except to the
extent such deduction is limited by applicable provisions of the Code.

Performance Share, Restricted Unit and Other Stock-Based Awards. A participant generally will recognize no income upon the receipt of a
performance share, restricted stock unit or other stock-based award. Upon the settlement of such awards, participants normally will recognize ordinary
income in the year of settlement in an amount equal to the cash received and the fair market value of any substantially vested shares of stock received.
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If the participant is an employee, such ordinary income generally is subject to withholding of income and employment taxes. If the participant receives
shares of restricted stock, the participant generally will be taxed in the same manner as described above under “Restricted Stock.” Upon the sale of any
shares received, any gain or loss, based on the difference between the sale price and the fair market value of the shares on the determination date (as
defined above under “Restricted Stock”), will be taxed as capital gain or loss. The Company generally should be entitled to a deduction equal to the
amount of ordinary income recognized by the participant on the determination date, except to the extent such deduction is limited by applicable
provisions of the Code.

Section 162(m) Limitation. In general, Section 162(m) of the Code imposes a limit on corporate tax deductions for compensation in excess of
$1 million per year paid by a public company to its Chief Executive Officer, the Chief Financial Officer or any of the next three most highest paid
executive officers as listed in the proxy statement (each a “covered executive”) or, beginning in 2018, to any person who was a covered executive in
2017 or later. Prior to the enactment of the Tax Cut and Jobs Act on December 22, 2017, an exception to this limitation was provided for “performance-
based compensation” that satisfies certain conditions. In particular, the compensation must be paid solely on account of the attainment of one or more
objective, pre-established performance goals, and three other requirements must be met:
 

 •  the performance goals are determined within a specified time frame by a committee or subcommittee of the corporation’s board of directors
consisting solely of two or more “outside directors” (within the meaning of Section 162(m));

 

 •  the material terms of the remuneration, including the performance goals, are disclosed to the corporation’s shareholders and approved by a
majority of the vote of such shareholders before such compensation is paid; and

 

 •  the committee of outside directors certifies the attainment of the performance goals and satisfaction of other terms before such compensation
is paid.

Following the enactment of the Tax Cut and Jobs Act on December 22, 2017, the forgoing exemption for “performance-based compensation”
under Section 162(m) was eliminated effective as of the beginning of our 2018 fiscal year (unless the compensation is provided pursuant to a written
binding contract which was in effect on November 2, 2017, and which was not modified in any material respect on or after November 2, 2017). For
further discussion regarding Section 162(m) of the Code, see “Tax Deductibility of Compensation” in the Compensation Discussion and Analysis
section on page 26 of this Proxy.

Amendment, Suspension or Termination

The Plan will continue in effect until its termination by the Board of Directors, provided, that no awards may be granted under the Plan following
the tenth anniversary of the Plan’s effective date, May 14, 2024. The Board of Directors may amend, suspend or terminate the Plan at any time, provided
that no amendment may be made without shareholder approval if either (i) the amendment would increase the number of shares issuable as incentive
stock options, or change the class of persons eligible to receive incentive stock options under the Plan, or (ii) shareholder approval at the time of the
amendment is required, either by the rules of any stock exchange on which our Common Stock is at the time listed, or for stock options, SARs and
performance share awards granted under the Plan to qualify as “performance-based compensation” within the meaning of Section 162(m) of the Code.
No amendment, suspension or termination of the Plan may deprive any person of any rights previously granted under the Plan, without that person’s
consent.

New Plan Benefits

It is within the discretion of the plan administrator to determine the recipients of awards, and as of the date of this Proxy Statement, the plan
administrator has not determined future awards or who may receive them. Therefore, it is not possible at present to determine the amount or form of any
award that will be available for
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future grant to any individual according to the Plan. For illustrative purposes, please refer to the “Grants of Plan-Based Awards Table” in this Proxy
Statement to review equity awards made to our named executive officers in 2018.

Securities Authorized for Issuance under Equity Compensation Plans

The following table provides information as of December 31, 2018, with respect to shares of our Common Stock that may be issued under the
Plan, which is the Company’s only existing equity compensation plan under which grants can be made. Shareholders previously approved the Plan on
May 14, 2014 and the amendment thereto on May 18, 2016 and May 16, 2018.

Equity Compensation Plan Information
 

Plan Category   

Number of securities to be issued
upon exercise of outstanding

awards (a)   
Weighted Average exercise price

of outstanding awards   

Number of securities remaining
available for future issuance

under equity compensation plans
(excluding securities reflected in

column (a))
Equity compensation

plans approved by
shareholders   1,111,000   $4.95   549,000 (1)

 
(1) Available for future issuance as of December 31, 2018.
(2) In addition to the outstanding stock options referenced in (a) above, 34,380 restricted shares have been issued pursuant to awards under the Plan

that remain unvested and outstanding as of December 31, 2018.

The following table lists each named executive officer, all current executive officers as a group, all current directors (other than executive officers)
as a group, each associate of the foregoing persons, each other person who received at least five percent of the options under the Plan, and all current
employees of the Company (other than executive officers) as a group, indicating, as of December 31, 2018, the aggregate number of options, restricted
shares and performance shares granted under the Plan to each of the foregoing since the inception of the Plan in 2008.
 
Name and Principal Position   

Options granted under the Plan From
Inception   

Restricted Shares/Performance Shares
granted under the Plan from Inception

Vivek Gupta, President and Chief Executive
Officer   500,000               0

John J. Cronin, Jr., Chief Financial Officer
and Corporate Secretary   300,000   185,438

All Current Executive Officers as a Group (2
persons)   800,000   185,438

All Current Directors (other than Executive
Officers) as a Group
(5 persons)   131,250   77,058

Associates of Named Executive Officers,
Directors and Director Nominees               0               0

All Current Employees (other than Executive
Officers) as a Group
(25 persons)   567,064   145,178

VOTES REQUIRED

Approval of this proposal requires the affirmative vote of a majority of the votes cast by all shareholders entitled to vote on this proposal. If you
hold your shares in your own name and abstain from voting on this
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matter, your abstention will have no effect. If you hold your shares through a broker and you do not instruct the broker on how to vote on this proposal,
your broker will not have authority to vote your shares. Broker non-votes will have no effect on the outcome of this vote. Abstentions and broker
non-votes will each be counted as present for purposes of determining the presence of a quorum.

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors unanimously recommends that the shareholders vote FOR the increase in the number of shares of Common Stock
that may be issued pursuant to the Plan by 300,000 shares, to a total of 3,900,000 shares.
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PROPOSAL NO. 3

APPROVE MASTECH DIGITAL, INC. 2019 EMPLOYEE STOCK PURCHASE PLAN

GENERAL

On October 24, 2018, the Board of Directors of the Company approved 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 Internal Revenue Code of 1986, as amended (the
“Internal Revenue Code”). Participants in a plan which meets the requirements of Section 423 of the Internal Revenue Code enjoy certain tax
advantages, as described below. In order for the Stock Purchase Plan to be qualified, it must be approved by the Company’s shareholders.

BACKGROUND AND PURPOSE OF THE PROPOSAL

The Stock Purchase Plan allows eligible employees to purchase shares of the Company’s Common Stock at a discount without being subject to tax
until they sell the stock and without having to pay any brokerage commissions with respect to the purchases.

The purpose of the Stock Purchase Plan is to encourage the purchase of Common Stock by the Company’s employees and the employees of the
subsidiaries of the Company whose participation is approved by the Board of Directors, to provide employees with a personal stake in the Company and
to help recruit and retain employees. It is currently expected that only employees of the Company and its wholly-owned subsidiaries Mastech InfoTrellis
Digital, Ltd., InfoTrellis India Private Limited, and Mastech Digital Private Limited will participate in the Stock Purchase Plan.

The first offering period under the Stock Purchase Plan commenced on January 1, 2019, subject to the approval of the Company’s shareholders. If
the Stock Purchase Plan has not been approved by the Company’s shareholders at the Company’s 2019 Annual Meeting, the Stock Purchase Plan shall
be treated as having terminated, and all payroll deductions withheld from the compensation of Participants by payroll deduction will be distributed to the
Participants as soon as reasonably practicable following the 2019 Annual Meeting.

SUMMARY OF STOCK PURCHASE PLAN

The following summary provides a general description of the material features of the Stock Purchase Plan and is qualified in its entirety by
reference to the full text of the Stock Purchase Plan, attached as Exhibit C.

Description of the Stock Purchase Plan. The Stock Purchase Plan provides employees with the right to purchase shares of Common Stock through
payroll deductions. A total of 600,000 shares of Common Stock are available for purchase under the Stock Purchase Plan, subject to adjustment in the
number and price of shares available for purchase if the number of outstanding shares of Common Stock are increased or decreased through stock
dividends, recapitalizations, stock splits, reorganizations or similar changes.

Administration. The Stock Purchase Plan is administered by the Compensation Committee. Subject to the terms of the Stock Purchase Plan, the
Board of Directors and the Compensation Committee have authority to interpret the Stock Purchase Plan, prescribe, amend and rescind rules and
regulations relating to it and make all other determinations deemed necessary or advisable in administering the Stock Purchase Plan.

Eligibility and Participation.

A full-time employee of a participating employer, including the Company and the subsidiaries listed above, is eligible to participate in the Stock
Purchase Plan if he or she has been continuously employed for a two-year period as of the first day of an offering period. A part-time employee is not
eligible to participate in the Stock
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Purchase Plan. An employee is considered to be a part-time employee if he or she is scheduled to work 20 hours or less per week. Effective as of
January 1, 2019, approximately 509 employees, including the Company’s executive officers are eligible to participate in the Stock Purchase Plan.

Any eligible employee who, after purchasing shares of Common Stock under the Stock Purchase Plan, would own 5% or more of the total
combined voting power or value of all classes of stock of the Company or any subsidiary corporation is not eligible to purchase additional stock under
the Stock Purchase Plan. Ownership of stock is determined in accordance with the provisions of Section 424(d) of the Internal Revenue Code. In
addition, under the Stock Purchase Plan, the maximum fair market value of Common Stock an eligible employee may purchase in a calendar year is
limited to $25,000.

Shares of Common Stock will be available under the Stock Purchase Plan during each offering period. The offering period will generally be the
semi-annual period beginning on January 1 and July 1 of each year. Eligible employees may elect to participate in the Stock Purchase Plan before the
start of an offering period. Shares of Common Stock will be deemed to have been purchased on the last day of the offering period. The purchase price
per share will be 85 percent of the lesser of the fair market value per share of Common Stock on the first day of the offering period (or, if such date is
not a trading day, then on the next trading day thereafter) or the fair market value per share of Common Stock on the last day of the offering period (or,
if such date is not a trading day, then on the trading day immediately preceding).

To become a participant in the Stock Purchase Plan (for purposes of this Proposal Three, a “Participant”), an eligible employee who wishes to
participate in the Stock Purchase Plan must file an election form at least fifteen (15) days before the beginning of an offering period. Each Participant
will have payroll deductions of not more than fifteen percent (15%) of his or her compensation made on each regular payday during the time he or she is
a Participant in the Stock Purchase Plan. All payroll deductions will be credited to the Participant’s account under the Stock Purchase Plan.

If the total number of shares of Common Stock for which purchase rights are exercised at the end of an offering period exceeds the maximum
number of shares of Common Stock available, the Board of Directors or the Compensation Committee will make a pro rata allocation of shares available
for delivery and distribution. The unapplied account balances will be credited to Participants’ accounts for the next succeeding offering or, at the
Participant’s election, returned to the Participant, without interest, as soon as practicable following the end of the offering period.

Termination of Participation. A Participant may discontinue his or her participation in the Stock Purchase Plan at any time, but no other change
can be made during an offering period. A Participant may change the amount of payroll deductions for subsequent offerings by giving written notice of
such change on or before the 15th day of the month immediately preceding the beginning of an offering period.

If a Participant’s employment terminates for any reason other than death, all amounts credited to such Participant’s account will be delivered to the
Participant. If a Participant’s employment terminates due to death or the Participant dies after termination of employment but before the Participant’s
account has been returned, all amounts credited to such Participant’s account will be delivered to the Participant’s successor-in-interest. A Participant
who is on an approved leave of absence will remain eligible to participate in the Stock Purchase Plan through the end of the offering period that
commenced prior to such leave, unless the approved leave of absence ends and the Participant does not return to active employment prior to the end of
that offering period.

Holding Period Requirement. The Committee may, in its discretion, require that participants in the Stock Purchase Plan satisfy a minimum
holding period following the purchase of shares pursuant to the Stock Purchase Plan before those shares may be sold or transferred. The Committee has
established a mandatory one-year holding period with respect to shares purchased pursuant to the Stock Purchase Plan. However, the holding period will
not apply to shares used to pay withholding taxes pursuant to the Stock Purchase Plan or to shares credited to the account of a participant who has
terminated employment because of death or disability.
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Method of Share Purchase. All funds held or received by the Company under the Stock Purchase Plan may be used for any corporate purpose until
applied to the purchase of Common Stock or refunded to employees and shall not be segregated from the Company’s general assets. Shares of Common
Stock purchased under the Stock Purchase Plan will be issued from the Company’s treasury shares or from authorized but unissued shares. The
Company will pay all fees and expenses incurred, excluding individual federal, state, local or other taxes, in connection with the Stock Purchase Plan.

Transfers of Interests. An employee’s rights under the Stock Purchase Plan belong to the employee alone and may not be transferred or assigned to
any other person during the employee’s lifetime. After shares of Common Stock have been issued under the Stock Purchase Plan and credited to an
employee’s brokerage account under the Stock Purchase Plan, such shares may be assigned or transferred the same as any other shares.

Federal Income Taxation. The following is a summary of the US federal income tax consequences of participation in the Stock Purchase Plan.
Different rules apply to participants resident in Canada or India, or who are otherwise not citizens or permanent residents of the United States. The Stock
Purchase Plan is not qualified under Section 401(a) of the Internal Revenue Code. The Company generally will not be entitled to a deduction with
respect to stock purchased under the Stock Purchase Plan, unless the stock is disposed of less than one year after it is purchased by the employee, or less
than two years after the start of the offering period pursuant to which the stock was purchased.

Generally, no tax consequences arise at the time the Participant purchases shares of Common Stock under the Stock Purchase Plan. In general,
upon a disposition of shares, the Participant will receive compensation taxable as ordinary income for the taxable year in which the disposition occurs in
an amount equal to the lesser of the excess of the fair market value over the purchase price value of the shares at the beginning of the offering period or
the excess over the purchase price of (a) the amount actually received for the shares if sold or exchanged or (b) the fair market value of the shares on the
date of any other termination of his or her ownership (such as by gift). The amount of such ordinary income is then added to the Participant’s basis in his
or her shares for purposes of determining capital gain or loss. This tax treatment only applies if the Participant does not dispose of the shares for at least
one year after the date of purchase and the Participant does not dispose of the shares for at least two years after the beginning of the offering period
pursuant to which the shares were purchased.

If a Participant disposes of shares of Common Stock purchased under the Stock Purchase Plan before the holding period is satisfied, he or she will
receive compensation taxable as ordinary income in the amount of the difference between the amount paid for the shares and the fair market value of the
shares at the time of purchase. If the shares are sold or exchanged, the amount of such ordinary income is added to the Participant’s basis in his or her
shares for purposes of determining capital gain or loss.

If a Participant dies before disposing of the shares purchased under the Stock Purchase Plan, he or she will be deemed to have realized
compensation income taxable as ordinary income in the taxable year closing with his or her death in an amount equal to the lesser of the excess of the
fair market value over the purchase price value of the shares at the beginning of the offering period or the excess over the purchase price of the fair
market value of the shares on the date of death. The Participant is deemed not to have realized any capital gain or loss because of death.

Amendment or Termination of the Plan. The Board of Directors or the Compensation Committee has the right to amend, modify or terminate the
Stock Purchase Plan at any time without notice, provided that, upon any termination, all shares or unapplied payroll deductions will be distributed to
Participants, and provided further, that no amendment will affect the right of a Participant to receive his or her proportionate interest in the shares or
unapplied payroll deductions. Upon any amendment of the Stock Purchase Plan, shareholder approval will be obtained if required by law.
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New Plan Benefits. Because benefits under the Stock Purchase Plan depend on employees’ elections to participate in the Plan and the fair market
value of the Shares at various future dates, it is not possible to determine future benefits that will be received by executive officers and other employees
under the Plan. Non-employee directors are not eligible to participate in the Stock Purchase Plan. Under Section 423 of the Code, an eligible employee
who participates in the Stock Purchase Plan may not purchase Shares in any calendar year with a maximum fair market value exceeding $25,000.

VOTES REQUIRED

Approval of this proposal requires the affirmative vote of a majority of the votes cast by all shareholders entitled to vote on this proposal.

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors recommends a vote “FOR” the approval of the adoption of the Mastech Digital, Inc. 2019 Employee Stock
Purchase Plan.
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PROPOSAL NO. 4

ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

GENERAL

Following the 2013 Annual Meeting of Shareholders, our Board of Directors determined that an advisory vote on named executive officer
compensation (commonly referred to as “say-on-pay”) will be held every year until the next time shareholders are required to cast an advisory vote on
the frequency of the say-on-pay vote. Accordingly, we are asking our shareholders to cast an advisory vote on named executive officer compensation at
this 2019 Annual Meeting of Shareholders, as presented in the Compensation Discussion and Analysis section beginning on page 26 and the
compensation tables and associated narrative disclosures beginning on page 33.

Our named executive officer compensation program is designed to attract, motivate and retain our named executive officers, who are critical to
our success. The Compensation Committee believes an effective compensation program is one that is designed to recruit and retain executive leadership
focused on attaining long-term corporate goals and increasing shareholder value. The Compensation Committee believes that it has taken a responsible
approach to compensating our named executive officers.

Please read the Compensation Discussion and Analysis section of this proxy statement as well as the compensation tables and narratives for a
more detailed discussion of our executive compensation programs, including information about the fiscal year 2018 compensation of our named
executive officers.

We are asking our shareholders to indicate their support for our named executive officer compensation as described in this proxy statement. This
proposal gives our shareholders the opportunity to express their views on our named executive officers’ compensation. This vote is not intended to
address any specific item of compensation, but rather the overall compensation of our named executive officers and the philosophy, policies and
practices described in this proxy statement. Accordingly, we will ask our shareholders to vote “FOR” the following resolution at the Annual Meeting:

“RESOLVED, that the Company’s shareholders approve, on an advisory basis, the compensation of the named executive officers, as
disclosed in the Company’s proxy statement for the 2019 Annual Meeting of Shareholders pursuant to the compensation disclosure rules of
the Securities and Exchange Commission.”

The say-on-pay vote is advisory, and therefore not binding on the Company, the Compensation Committee or our Board. Our Board and our
Compensation Committee value the opinions of our shareholders and to the extent there is any significant vote against the named executive officer
compensation as disclosed in this proxy statement, we will consider our shareholders’ concerns and the Compensation Committee will evaluate whether
any actions are necessary to address those concerns.

VOTES REQUIRED

Approval of this proposal requires the affirmative vote of a majority of the votes cast by all shareholders entitled to vote on this proposal.

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors recommends a vote “FOR” the approval of the compensation of our named executive officers, as disclosed in this
proxy statement pursuant to the compensation disclosure rules of the Securities and Exchange Commission.
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PROPOSAL NO. 5

ADVISORY VOTE ON THE FREQUENCY OF THE ADVISORY
VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

GENERAL

Section 14A of the Exchange Act, as added by the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, enables our
shareholders to indicate their preference as to how frequently we should seek an advisory vote on the compensation of our named executive officers. By
voting on this proposal, shareholders may indicate whether they would prefer an advisory vote on named executive officer compensation once every
year, once every two years, or once every three years. Shareholders also may abstain from voting on this proposal.

After careful consideration of this proposal, the Board has determined that an advisory vote on executive compensation that occurs every one year
is the most appropriate alternative for the Company, and therefore your Board recommends that you vote for a one year (1-year) frequency for the
advisory vote on executive compensation.

In formulating its recommendation, our Board considered that an annual vote will allow shareholders to better evaluate our executive
compensation program in relation to our short-term and long-term company performance. Additionally, an annual vote will provide us with timely
response to shareholder concerns and the ability to implement appropriate revisions.

The proxy card provides shareholders with the opportunity to choose among four options (holding the advisory vote on executive compensation
every one, two or three years, or abstain from voting) and therefore, shareholders will not be voting to approve or disapprove the recommendation of the
Board of Directors. You may cast your vote on your preferred voting frequency by choosing the option of once every year (“1 year”), once every two
years (“2 years”), once every three years (“3 years”), or you may abstain from voting.

The option of one year, two years or three years that receives the highest number of votes cast by shareholders will be considered the frequency
for the advisory vote on executive compensation that is preferred by our shareholders. However, because this vote is advisory and not binding on the
Board of Directors or the Company in any way, the Board may decide that it is in the best interests of our shareholders and the Company to hold an
advisory vote on executive compensation more or less frequently than the option preferred by our shareholders.

VOTES REQUIRED

The option of one year, two years or three years that receives the highest number of votes cast by shareholders will be considered the frequency
for the advisory vote on executive compensation that is preferred by our shareholders.

RECOMMENDATION OF THE BOARD OF DIRECTORS

The Board of Directors recommends a vote for a one year (1-year) frequency for the advisory vote on executive compensation.
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BOARD COMMITTEES AND MEETINGS

During 2018, the Board of Directors met seven (7) times. All of the directors attended all of the meetings. The Board also took action by
unanimous written consent on two occasions during the year. The Board of Directors has adopted a policy under which each director is encouraged, but
not required, to attend each Annual Meeting of Shareholders. In 2018, one of our directors attended our Annual Meeting of Shareholders in person and
our remaining five directors attended the meeting by telephone.

The Board of Directors has determined that all current directors, other than Messrs. Wadhwani, Trivedi and Gupta, are independent under both the
independence criteria for directors established by NYSE American and the independence criteria adopted by the Board of Directors. The independence
criteria adopted by the Board of Directors are set forth in the Company’s Corporate Governance Guidelines, which are available on the Company’s
website at http://www.mastechdigital.com/corporate-governance under Investors.

The Company has three standing Committees: an Audit Committee, a Compensation Committee and a Nominating and Corporate Governance
Committee. Each of these Committees has a written charter approved by the Board of Directors. A copy of each charter can be found on the Company’s
website at http://www.mastechdigital.com/corporate-governance under Investors.

Audit Committee

The Board has an Audit Committee currently consisting of Mr. Watzinger, Ms. Galilee and Mr. Ausura, who is the chair of the Committee. All
members of this Committee are “independent directors” under the criteria adopted by the Board of Directors and under applicable NYSE American
listing standards. The Board of Directors has determined that Mr. Ausura is an “audit committee financial expert” as defined in the applicable rules of
the Securities and Exchange Commission (“SEC”). The Audit Committee’s duties include reviewing the Company’s financial statements as well as
earnings press releases and related information, prior to filing or release, selecting the firm of independent accountants to audit the Company’s financial
statements, reviewing the scope and results of the independent auditors’ activities and the fees proposed and charged for such activities, reviewing the
adequacy of internal controls, reviewing the scope and results of internal audit activities, and reporting the results of the Committee’s activities to the
full Board. The Audit Committee met five (5) times during 2018. All committee members attended all meetings.

Compensation Committee

The Board has a Compensation Committee, currently consisting of Mr. Watzinger, Mr. Ausura and Ms. Galilee, who is the chair of the Committee.
Each member of this Committee is an “independent director” under applicable NYSE American listing standards, an “outside director” as defined in
section 162(m) of the Code and a “non-employee director” as defined in Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). The Compensation Committee is responsible for reviewing and approving matters involving the compensation of non-employee
directors and executive officers of the Company, periodically reviewing management development plans, administering the incentive compensation
plans, approving public disclosure on compensation matters, and making recommendations to the full Board on these and other compensation matters.
The Compensation Committee met three (3) times in 2018. All committee members attended all meetings.

Nominating and Corporate Governance Committee

The Board has a Nominating and Corporate Governance Committee currently consisting of Mr. Ausura, Ms. Galilee and Mr. Watzinger, who is the
chair of the Committee. Each member of this Committee is an “independent director” under the criteria adopted by the Board of Directors and under the
applicable NYSE American listing standards. The Nominating and Corporate Governance Committee is responsible for recommending to the full Board
candidates for election to the Board of Directors and for overseeing and making recommendations to the Board on all corporate governance matters.
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The Nominating and Corporate Governance Committee will consider director candidates proposed by shareholders. To recommend a prospective
nominee for the Nominating and Corporate Governance Committee’s consideration, shareholders should submit the candidate’s name and qualifications
in writing to John J. Cronin, Jr., Corporate Secretary, Mastech Digital, Inc., 1305 Cherrington Parkway, Building 210, Suite 400, Moon Township, PA
15108. The Company’s Articles address the proper submission of a person to be nominated and set forth the proper form for a notice of nomination.
Please refer to the “2020 SHAREHOLDER PROPOSALS OR NOMINATIONS” section in this Proxy Statement for a summary of the procedures to
request a person(s) to be nominated for election as a director of the Company.

The Nominating and Corporate Governance Committee will consider and evaluate candidates submitted by shareholders in accordance with the
procedures set forth in the Company’s Nominating and Corporate Governance Committee Charter and Corporate Governance Guidelines in the same
manner as if such candidates were submitted by the Board of Directors. The Committee screens all potential candidates in the same manner regardless of
the source of the recommendation. This assessment will include consideration of background, skills, needs, diversity, personal characteristics and
business experience, as set forth in the Nominating and Corporate Governance Charter. The Board and the Nominating and Corporate Governance
Committee believe it is essential that Board members represent diverse backgrounds. The Nominating and Corporate Governance Committee met three
(3) times in 2018. All committee members attended all meetings.

Corporate Governance Guidelines

The Board of Directors has adopted a set of Corporate Governance Guidelines, and the Nominating and Corporate Governance Committee is
responsible for overseeing the Guidelines and reporting and making recommendations to the Board concerning corporate governance matters. The
Corporate Governance Guidelines are posted on the Company’s web site at http://www.mastechdigital.com/corporate-governance under Investors. This
website also includes the Company’s Code of Business Conduct & Ethics and Finance Code of Professional Conduct, which were adopted by the Board
of Directors. The Code of Business Conduct and Ethics is the Company’s code-of-ethics document for all employees and also applies to all directors
with regard to their Company-related activities. The Finance Code of Professional Conduct is intended to be the Company’s written code-of-ethics under
Section 406 of the Sarbanes-Oxley Act of 2002 complying with the standards set forth under Item 406 of Regulation S-K of the Exchange Act.

Board Leadership Structure

The Company’s policy as to whether the same person should serve as both the Chief Executive Officer and Chairman is based on the practice
which best serves the Company’s needs at any particular time. The Board believes that its current leadership structure, with Messrs. Wadhwani and
Trivedi serving as Co-Chairmen and Mr. Gupta serving as the President and Chief Executive Officer, is appropriate given each of their respective past
business experience.

The Role of the Board in Risk Oversight

In its oversight role, the Board annually reviews the Company’s strategic plan, which addresses, among other things, the risks and opportunities
facing the Company. The Board also has overall responsibility for executive officer succession planning and reviews succession plans each year. The
Board has delegated certain risk management responsibilities to the Board committees. As part of the responsibilities set forth in its charter, the Audit
Committee is responsible for discussing with management the Company’s major financial risk exposures and the steps management has taken to monitor
and control those exposures, including the Company’s risk assessment and risk management policies. The Company’s management regularly evaluates
these controls, and the Chief Financial Officer periodically reports to the Audit Committee regarding their design and effectiveness. The Compensation
Committee is responsible for matters involving the compensation of non-employee directors and executive officers of the Company and the Nominating
and Corporate Governance
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Committee annually reviews the Company’s corporate governance guidelines. Each of these committees regularly report to the full Board.

Communications from Shareholders to the Board of Directors

The Board of Directors recommends that shareholders initiate any communications with the Board of Directors by e-mail or in writing and send
them in care of the Corporate Secretary. Shareholders can send communications directly to the Board of Directors by e-mail to
mhhsecretary@mastechdigital.com, or by fax to 412-291-3350, or by mail to Mr. John J. Cronin, Jr., Corporate Secretary, Mastech Digital, Inc., 1305
Cherrington Parkway, Building 210, Suite 400, Moon Township, PA 15108. This centralized process will assist the Board of Directors in reviewing and
responding to shareholder communications in an appropriate manner. The name of any specific intended Board of Directors recipient should be noted in
the communication. The Board of Directors has instructed the Corporate Secretary to forward such correspondence only to the intended recipients;
however, the Board of Directors has also instructed the Corporate Secretary, prior to forwarding any correspondence, to review such correspondence
and, in his discretion, not to forward certain items if they are deemed of a commercial or frivolous nature or otherwise inappropriate for the Board of
Directors’ consideration. In such cases, some of those correspondence may be forwarded elsewhere in the Company for review and possible response.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding beneficial ownership of the Company’s Common Stock as of March 31, 2019 for:
(i) each person known by the Company to own beneficially more than 5% of the outstanding shares of Common Stock; (ii) each named executive officer
listed in the Summary Compensation Table below; (iii) each of our current directors; and (iv) all directors and executive officers of the Company as a
group. As of March 31, 2019, there were 11,000,946 shares of Common Stock outstanding. Except as noted, all persons listed below have sole voting
and investment power with respect to their shares of stock, subject to community property laws where applicable. Information with respect to beneficial
ownership by 5% shareholders has been based on information filed with the SEC pursuant to Section 13(d) or Section 13(g) of the Exchange Act.
 
   Shares Beneficially Owned  
Name and Address of Beneficial Owner (1)       Number           Percent     
Sunil Wadhwani (2)    3,407,314    31.0% 
Ashok Trivedi (3)    3,407,316    31.0% 
Steven A. Shaw (4)    1,174,953    10.7% 
John Ausura    80,424    * 
Brenda Galilee (5)    32,424    * 
Gerhard Watzinger    13,674    * 
Vivek Gupta (6)    300,000    2.7% 
John J. Cronin, Jr. (7)    33,062    * 
All directors and executive officers as a group of 7 persons    7,274,214    64.2% 
 
* Less than 1%.
(1) Unless otherwise indicated, the address for each director and executive officer is c/o Mastech Digital, Inc., 1305 Cherrington Parkway, Building

210, Suite 400, Moon Township, Pennsylvania 15108. The number of shares beneficially owned by each person as of March 31, 2019, includes
shares of Common Stock that such person or group has the right to acquire within 60 days of March 31, 2019, upon the exercise of stock options
or vesting of restricted shares. For each individual included in the table, percentage ownership is calculated by dividing the number of shares
beneficially owned by such person or group by the sum of the 11,000,946 shares of Common Stock outstanding on March 31, 2019, plus the
shares of Common Stock that such person or group has the right to acquire within 60 days of March 31, 2019.

(2) Includes 1,247,142 shares held by two family trusts, for which Mr. Wadhwani is a co-trustee with sole investment power and no voting power over
such shares.

(3) Includes 1,212,560 shares held by one family trust, for which Mr. Trivedi is a co-trustee with sole investment power and no voting power over
such shares.

(4) Based solely on the information contained in Schedule 13G filed with the SEC on February 12, 2019. According to that same Schedule 13G, all
shares are beneficially owned by Mr. Shaw and he has sole power to vote and to dispose of such shares. According to the Schedule 13G, the
business address of Mr. Shaw is 1901 Jefferson Avenue, Suite 214, Tacoma, WA 98402.

(5) Includes 4,688 shares that may be acquired by Ms. Galilee pursuant to the exercise of options.
(6) Includes 300,000 shares that may be acquired by Mr. Gupta pursuant to the exercise of options.
(7) Includes 26,544 shares that may be acquired by Mr. Cronin pursuant to the exercise of options.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company’s directors and officers, and persons who own more than 10 percent of a registered class
of the Company’s equity securities, to file reports of ownership and change in ownership with the SEC and NYSE American. Directors, officers and
other 10 percent shareholders are required by SEC regulations to furnish the Company with copies of all Section 16(a) reports that they file.

Based solely on its review of the copies of such reports and amendments thereto provided to the Company, and written representations and
information provided to the Company by the reporting persons, the Company believes that during 2018, all Section 16(a) reports were timely filed.
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EXECUTIVE OFFICERS

In addition to Mr. Gupta, whose positions and background are discussed under “Business Experience of Directors”, the following person is an
executive officer of the Company as of the date of this Proxy Statement.

John J. Cronin, Jr., age 66, has served as Chief Financial Officer and Corporate Secretary of the Company since September 2008. Mr. Cronin
functioned as Mastech Digital Technologies, Inc.’s Chief Financial Officer since 2002. From 1998 to 2002, Mr. Cronin held several senior corporate
positions within iGATE. Prior to joining iGATE in August 1998, Mr. Cronin was the Chief Financial Officer at Industrial Ceramics, Inc. since February
1993. Mr. Cronin has an M.B.A. degree from the University of Pittsburgh and holds C.P.A. and C.M.A certifications.

There are no family relationships among any of the Company’s Directors or executive officers. The Company’s executive officers serve at the
discretion of the Board and pursuant to the terms of their respective employment agreements.

COMPENSATION DISCUSSION AND ANALYSIS

The following compensation discussion and analysis summarizes the Company’s philosophy and objectives regarding the compensation of its
named executive officers, including how the Company determines elements and amounts of executive compensation. The following discussion and
analysis should be read in conjunction with the tabular disclosures regarding the compensation of named executive officers for fiscal 2018 and the report
of the Compensation Committee of the Board of Directors, which immediately follows below.

Compensation Committee Roles and Responsibilities

The Compensation Committee is responsible for reviewing and approving matters involving the compensation of non-employee directors and
executive officers of the Company, as described herein. The Compensation Committee is also responsible for periodically reviewing management
development plans, approving public disclosure on compensation matters, making recommendations to the full Board on these and other compensation
matters, and administering the Company’s Stock Incentive Plan, as amended (the “Plan”).

It is the responsibility of the Compensation Committee to ensure that the total compensation paid to such officers is fair, reasonable and
competitive. The Compensation Committee is composed entirely of independent directors and functions in accordance with the provisions of the
Compensation Committee Charter, which is available on the Company’s website at http://www.mastechdigital.com, under Investors.

The Compensation Committee has established a framework and compensation philosophy, pursuant to which decisions are made involving the
compensation of all executive officers of the Company. This framework ensures that the total compensation paid to such executive officers is fair,
reasonable and competitive in the judgment of the Compensation Committee. The Compensation Committee reviews, establishes, and approves all
elements of compensation paid to the Chief Executive Officer (“CEO”) and the Chief Financial Officer (“CFO”). The Compensation Committee has
delegated authority to the CEO to make determinations of appropriate salary and bonus amounts to other Company executives, provided such amounts
conform to the framework established by the Compensation Committee. No other executive officers have a role in making executive officer
compensation determinations.

Named Executive Officers

The Company’s named executive officers for the 2018 fiscal year consisted of Messrs. Gupta and Cronin.
 

26



Table of Contents

Compensation Philosophy for Named Executive Officers

The Compensation Committee has adopted a compensation philosophy with respect to the named executive officers that supports the Company’s
belief that a strong executive management team, comprised of talented individuals in key positions, is critical to the development and growth of our
business and to the creation of shareholder value. Accordingly, our executive officer compensation program is designed to attract, motivate and retain
high-quality executives by providing total compensation that is performance-based and competitive with the markets and industries in which we
compete for talent. A core objective guiding our executive officer compensation program is to emphasize pay-for-performance by linking compensation
levels to shareholder value creation. Thus, we provide incentives to advance the interest of shareholders by targeting key financial and operational
objectives for our named executive officers and deliver levels of compensation that are commensurate with the achievement of such performance
measurements. Additionally, we provide long-term equity incentive awards to mitigate short-term risk-taking by our executives at the expense of long-
term shareholder value. Our goals are:
 

 •  to support our business strategy and financial plan by clearly communicating our goals and objectives to executives and by rewarding
achievement;

 

 •  to create a strong performance alignment with shareholders’ interests; and
 

 •  to attract and retain highly qualified executive talent.

The Compensation Committee has established a compensation structure to achieve these goals through a combination of three key compensation
elements:
 

 •  a base salary;
 

 •  an annual performance-based cash bonus; and
 

 •  grants of equity-based compensation, such as stock options and/or other stock awards, which may be subject to time-based and/or
performance-based vesting requirements.

The Compensation Committee believes that this three-prong approach best serves the interests of our shareholders and safeguards against
excessive risk-taking by our executives. This approach enables us to meet the requirements of the competitive environment in which we operate, while
ensuring that executives are compensated in a manner that advances both the short and long-term interests of our shareholders. Under this program
design, compensation for our executive officers involves a high proportion of pay that is “at risk”, namely the annual performance-based cash bonus and
the value of stock options and/or stock awards.

Opportunities for excessive risk-taking by our executive officers, for short-term financial gain, are limited by the nature of our business. The
element of compensation most exposed to self-serving actions by our executive officers is the annual performance-based cash bonus. In establishing
specific performance criteria for the Company’s executive officers, consideration is given to “trade-off” criteria which would mitigate self-serving
actions by any individual executive. Additionally, organizational interaction and formal approval processes make it difficult for self-serving actions to be
undertaken by any individual executive. While there is always the opportunity in every organization to manage for the short-term, the Compensation
Committee believes that the equity-based component of compensation is a strong deterrent of such action. Based on its annual risk-related review,
including the above program structure considerations, the combination of long and short-term programs, and possible compensation-based risks and
means by which such risks may be mitigated, including through the operation of internal control structure and oversight, the Compensation Committee
has determined that the Company’s compensation policies and practices for its employees are not reasonably likely to have a material adverse effect on
the Company.

Key Elements of and Factors Affecting Compensation

As discussed above, the three key elements of named executive officer compensation are: (a) base salary; (b) annual performance-based cash
bonus; and (c) equity compensation. While each of these elements is
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discussed separately below, the Compensation Committee does consider and reviews the full compensation package afforded by the Company to its
named executive officers. The Compensation Committee also reviews all executive employment contracts and the annual performance-based goals and
objectives of our named executive officers.

Compensation Benchmarking

In the professional services industry, industry peers have operational attributes that are very different from Mastech Digital, which makes it
challenging to engage in compensation benchmarking. The Company does look to various third-party reports and projections regarding the staffing
industry, such as Staffing Industry Analysts (“SIA”), for general reference in establishing the Company’s annual financial and operational objectives, but
does not use any specific “benchmark” in making compensation decisions.

In 2012, the CEO, with the approval of the Compensation Committee engaged Veritas Executive Compensation Consultants, LLC on a limited
basis to help with an internal review of executive compensation to ensure that existing total compensation levels, and the delivery of such, were
appropriate and competitive in today’s marketplace. The results and recommendations of these efforts were shared with the Committee for its
consideration in early 2012. After due deliberation and detailed discussions related to these recommendations, the Committee recommended to the
Board, and the Board approved the issuance of a performance share grant on July 19, 2012. The Compensation Committee did not engage a
compensation consultant in 2013 through 2018. However, in January 2018, the Compensation Committee did an informal analysis on the competitive
marketplace with respect to the Company’s CEO and CFO. In addition to evaluating peer group compensation data, the Committee considered the
performance of these individuals and their additional levels of responsibilities with respect to our recent acquisition of our Data and Analytics Services
segment. This analysis, as approved by the full Board, was the basis for 2018 compensation adjustments for these named executive officers.

Base Salaries for Named Executive Officers

The Company provides its named executive officers with a base salary to provide them with a minimum guaranteed compensation level for their
services. The CEO and CFO’s base salary is determined by the Compensation Committee by evaluating the responsibilities of the position held, the
individual’s experience and, to the extent possible, the competitive marketplace for executive talent. The base salary is intended to be competitive with
base salaries paid to comparable officers at peer group companies with similar qualifications, experience and responsibilities.

In setting base salaries for the CEO and, CFO, the Compensation Committee gives consideration to the following:
 

 •  the nature and responsibility of the position and, to the extent available, salary norms for persons in similar positions at comparable
companies;

 

 •  the expertise, experience and effectiveness of the individual executive;
 

 •  the competitiveness of the market for the executive’s services; and
 

 •  the recommendation of our CEO with respect to the compensation of the CFO.

The Compensation Committee has delegated the authority to the CEO to make determinations on appropriate base salaries for executive officers
of the Company other than the CEO and CFO provided the amounts are within the framework and philosophy set forth by the Compensation
Committee, discussed above.

Annual Bonuses for Named Executive Officers

In addition to a base salary, each named executive officer is eligible for an annual performance-based cash bonus. The Company has chosen to
include annual performance-based cash bonuses as a material element in its
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compensation program. The bonus component is designed to motivate individual and team performance in attaining the current year’s financial plan and
business objectives. The Compensation Committee makes final determinations of annual performance-based bonuses for the CEO and CFO.

In 2018, annual performance-based cash bonuses earned by the Company’s named executive officers were as follows: Mr. Gupta earned $263,860
or 106% of his “at goal” bonus amount. Mr. Cronin earned $179,450 or 106% of his “at goal” bonus amount. The specific performance objectives,
achievement of actual results and the corresponding bonus payout applicable to each objective for our named executive officers are listed below:
 
   

“At Goal”
Bonus    

Performance
Objective    Weight  

Actual
Results    

Bonus
Payout  

Vivek Gupta          
Consolidated revenues   $ 73,333   $172.0 million    29.3%  $177.2 million   $ 78,800 
Consolidated gross profit $’s    73,333   $ 41.2 million    29.3%  $ 42.5 million    79,200 
Consolidated non-GAAP diluted EPS    73,334   $ 0.73    29.4%  $ 0.74    75,860 
Data & Analytics segment revenue for Q-1 2018    30,000   $ 5.9 million    12.0%  $ 6.6 million    30,000 

    
 

         
 

  $250,000        $263,860 
    

 

         

 

John J. Cronin, Jr.          
Consolidated revenues   $ 50,000   $172.0 million    29.4%  $177.2 million   $ 53,700 
Consolidated gross profit $’s    50,000   $ 41.2 million    29.4%  $ 42.5 million    54,000 
Consolidated non-GAAP diluted EPS    50,000   $ 0.73    29.4%  $ 0.74    51,750 
Data & Analytics segment revenue for Q-1 2018    20,000   $ 5.9 million    11.8%  $ 6.6 million    20,000 

    
 

         
 

  $170,000        $179,450 
    

 

         

 

2018 Base Salary and Bonus Opportunity Increases for Named Executive Officers:

During 2018, our named executive officers received base salary and/or performance-based bonus opportunity increases as detailed below:
 

 

•  Mr. Gupta’s base annual salary increased effective April 1, 2018 by $47,500 to $410,000 and his full year 2018 performance-based bonus
(“at goal” target amount) increased by $62,500 to $250,000. The increase related to the 2018 performance-based bonus included a $30,000
bonus adder applicable to first quarter of 2018 revenue targets in our Data & Analytics segment, which amount will not carry into 2019
(specific only for year 2018).

 

 

•  Mr. Cronin’s base annual salary increased effective April 1, 2018 by $35,000 to $300,000 and his full year 2018 performance-based bonus
(“at goal” target amount) increased by $20,000 to $170,000. The increase related to the 2018 performance-based bonus included a $20,000
bonus adder applicable to first quarter of 2018 revenue targets in our Data & Analytics segment, which amount will not carry into 2019
(specific only for year 2018).

In determining these compensation adjustments the Compensation Committee considered its informal analysis on the competitive marketplace as
further described under the caption “compensation benchmarking”.

Stock Incentive Plan and Awards to Named Executive Officers

The Company’s long-term incentives are in the form of equity awards, such as stock options, stock appreciation rights, restricted or unrestricted
stock awards and restricted stock unit “performance share” award grants, in accordance with the Plan. The objective of this compensation element is to
align compensation over a multi-year period directly with the interests of our shareholders, by motivating and rewarding actions that create
 

29



Table of Contents

long-term shareholder value. The Committee believes that this compensation component also provides a strong deterrent from excessive risk-taking to
achieve short-term financial rewards.

In determining the size and types of awards to be granted, the Compensation Committee considers an evaluation of competitive factors, including
general reference to staffing industry practices, in conjunction with total compensation provided to the named executive officer, the recommendations of
the CEO (except with respect to himself), as well as both Company and individual performance levels and the patterns and impact of prior awards.

During 2018, the Company issued the following stock options grants to its named executive officers.
 

 
•  Mr. Cronin received 100,000 stock options in March 2018. These stock options vest annually over a five-year period from the date of

issuance. Upon the occurrence of a change in control (as defined in the Plan), all outstanding shares would immediately vest and become
fully payable. Further details of the Company’s equity awards are set forth in the table entitled “Grants of Plan-Based Awards”.

Employment Agreements

Detailed below are the terms and conditions of the employment agreements currently in place with our named executive officers.

Mr. Gupta, Mastech Digital Technologies, Inc. and the Company are parties to an employment agreement as amended and restated effective
March 20, 2019, which provides for a base salary of $440,000, effective April 1, 2019 and an annual performance-based bonus with an “at goal” target
amount of $240,000 for fiscal year 2019. Additionally, Mr. Gupta was granted an award of a non-qualified stock option to purchase 100,000 shares of
the Company’s common stock pursuant to the Plan, with the option to purchase 50,000 of those shares vesting in five equal installments beginning on
the first anniversary of the January 16, 2019 grant date and the option to purchase the remaining 50,000 shares earned upon the achievement of certain
financial and operational targets. Mr. Gupta is also eligible for such other benefit programs that the Company and Mastech Digital Technologies, Inc.
may introduce from time to time, including participation in the Plan. Mr. Gupta’s agreement provides that he is entitled to severance in an amount equal
to 12 months base salary and his annual performance-based bonus “at goal” target amount in the event of termination by the Company other than for
cause or Mr. Gupta’s termination for “good reason”. In the event of termination by the Company other than for cause or Mr. Gupta’s termination for
“good reason” within one year following a “change of control”, Mr. Gupta is entitled to (i) 24 months of Company-paid health insurance premiums; and
(ii) severance in an amount equal to the sum of (A) average annual base salary for the previous three years (including the year of termination); and
(B) average annual performance-based bonus received for the previous three years (not including the year of termination); (iii) outplacement
reimbursement of up to $25,000; and (iv) acceleration in full of all outstanding stock options or other equity awards issued pursuant to the Plan.
Mr. Gupta is also entitled to a pro-rated bonus payment in the year of termination, if performance criteria have been met and if he is terminated by the
Company other than for cause.

Mr. Cronin, Mastech Digital Technologies, Inc. and the Company are parties to an employment agreement as amended and restated effective
March 20, 2019, which provides for a base salary of $325,000, effective April 1, 2019 and an annual performance-based bonus with an “at goal” target
amount of $160,000 for fiscal year 2019. Additionally, Mr. Cronin was granted an award of a non-qualified stock option to purchase 55,000 shares of the
Company’s common stock, vesting in five equal installments beginning on the first anniversary of the January 16, 2019 grant date pursuant to the Plan.
Mr. Cronin is also eligible for such other benefit programs that the Company and Mastech Digital Technologies, Inc. may introduce from time to time,
including participation in the Plan. Mr. Cronin’s agreement provides for a one-year severance in an amount equal to 12 months base salary and his
annual performance-based bonus “at goal” target amount in the event of termination by the Company
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other than for cause. In the event of termination by the Company other than for cause or Mr. Cronin’s termination for “good reason” within one year
following a “change of control”, Mr. Cronin is entitled to (i) 24 months of Company-paid health insurance premiums; and (ii) severance in an amount
equal to two times the sum of (A) average annual base salary for the previous three years (including the year of termination); and (B) average annual
performance-based bonus received for the previous three years (not including the year of termination); (iii) outplacement reimbursement of up to
$25,000; and (iv) acceleration in full of all outstanding stock options or other equity awards issued pursuant to the Plan. Mr. Cronin is also entitled to a
pro-rated bonus payment in the year of termination, if performance criteria have been met and if he is terminated by the Company other than for cause.

Change of Control/Severance Benefits

In addition to the Change of Control/Severance benefits discussed in the “Employment Agreements” section above, outstanding stock options or
other equity awards issued pursuant to the Plan, held by the named executive officers, may under certain circumstances vest upon a “Change of Control”
of the Company.

The estimated payments to be made by the Company to the named executive officers in the event of a termination as of December 31, 2018,
including the continued vesting of equity grants, post termination, are set forth in the Table entitled “Potential Payments Upon Termination or Change in
Control” on page 37 of this Proxy Statement.

Other Considerations

Retirement Benefits

Each of the named executive officers is entitled to participate in the Company’s tax-qualified defined contribution 401(k) plan on the same basis
as all other eligible employees. Under the terms of the 401(k) plan, as prescribed by the Code, the 401(k) contribution of any participating employee is
limited to a maximum percentage of annual pay or a maximum dollar amount ($18,500 for 2018, subject to a $6,000 increase for participants who are
age 50 or older).

Perquisites

The Company does not have a formal program providing perquisites to its executive officers.

Consideration of Say-On-Pay Advisory Vote

At our 2018 annual meeting of shareholders, approximately 99.65% of our shareholders who voted on the “say-on-pay” advisory proposal
approved the compensation we pay to our named executive officers. The Compensation Committee considered the result of this vote in determining the
Company’s compensation policies and decisions and believes that the nearly unanimous shareholder vote strongly supports our current compensation
philosophy. Therefore, we have not modified our general compensation practices or philosophy in any manner as a result of the 2018 shareholder
advisory vote.

Tax Deductibility of Compensation

Prior to the enactment of the Tax Cut and Jobs Act on December 22, 2017, Section 162(m) of the Code generally provided that the Company
could not deduct, for federal income tax purposes, compensation in excess of $1,000,000 for any given year paid to its chief executive officer and the
other three most highly compensated named executive officers employed at the end of the year (each a “covered executive) (other than its chief financial
officer) except to the extent such excess constituted performance-based compensation. In the course of structuring its compensation policies, the
Compensation Committee considers ways to maintain the tax deductibility of executive officer compensation; however, the Compensation Committee
retains the discretion to compensate executives in a manner that it deems best suited to our compensation objectives and philosophy.
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In general, the Compensation Committee’s previous standard policy was to structure compensation arrangements in a manner that would avoid the
deduction limitations of Section 162(m), except where it determined that exceeding these limitations was in the best interests of the Company and its
shareholders. The Plan has been structured with the intention that stock options and, generally, performance based awards granted under the Plan qualify
as “performance-based compensation,” which compensation was, prior to the enactment of the Tax Cut and Jobs Act, generally exempt from the
limitations on deduction.

The Tax Cut and Job Act, which was signed into law on December 22, 2017, eliminates the exemption for “performance-based compensation”
under Section 162(m) with respect to taxable years beginning after December 31, 2017 and also expands the Section 162(m) limitation to include the
Chief Financial Officer and any person who was a covered executive in 2017 or later. By eliminating the “performance-based compensation” exception,
effective as of January 1, 2018, we are no longer be able to structure executive compensation paid to certain executive officers in excess of $1,000,000
as “performance-based compensation” under Section 162(m) to preserve the deductibility of that compensation (unless the compensation is provided
pursuant to a written binding contract which was in effect on November 2, 2017, and which was not modified in any material respect on or after
November 2, 2017). Rather, beginning January 1, 2018, compensation paid to certain executive officers in excess of $1,000,000 is generally not be
deductible unless such compensation is pursuant to an award established in a binding contract in effect on November 2, 2017 and not materially
modified after such date.

The following Compensation Committee Report is not considered proxy solicitation material and is not deemed filed with the SEC.
Notwithstanding anything to the contrary set forth in any of our previous filings made under the Securities Act of 1933, as amended, and under the
Exchange Act that might incorporate future filings made by the Company under those statutes, the Compensation Committee Report will not be
incorporated by reference into any such prior filings or into any future filings made by the Company under those statutes.

Compensation Committee Report

The Compensation Committee reviewed this Compensation Discussion and Analysis and discussed its contents with Company management.
Based on the review and discussion, the Committee has recommended to the Board that this Compensation Discussion and Analysis be included in this
Proxy Statement and incorporated by reference in our Annual Report on Form 10-K for the fiscal year ended December 31, 2018.

The Compensation Committee

Brenda Galilee, Chair
John Ausura
Gerhard Watzinger
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SUMMARY COMPENSATION TABLE

The following table sets forth certain information with respect to the annual and long-term compensation of the individuals who served as named
executive officers of the Company during fiscal year ended December 31, 2018 (collectively the “named executive officers”).
 

Name and Principal Position   Year    
Salary

($)    

Option
Awards
($) (1)    

Non-Equity
Incentive Plan
Compensation

($)    

All Other
Compensation

($) (2)    

Total
Compensation

($)  
Vivek Gupta    2018   $398,125   $ —     $ 263,860   $ —     $ 661,985 

President and Chief Executive Officer    2017    359,375    —      153,713    —      513,088 
   2016    288,077    909,175    145,833    —      1,343,085 

John J. Cronin, Jr.    2018   $291,250   $347,955   $ 179,450   $ —     $ 818,655 
Chief Financial Officer and Corporate Secretary    2017    261,250    —      122,970    —      384,220 

   2016    250,000    79,495    130,200    —      459,695 
 
(1) These columns represent the aggregate grant date fair value of awards, computed in accordance with Accounting Standards Codification Topic

718. The assumptions made when calculating fair value for these awards are found in Note 8 “Stock-Based Compensation” to the Consolidated
Financial Statements of Mastech Digital, Inc. in the Company’s Annual Report on Form 10-K for the year ended December 31, 2018 as filed with
the SEC on March 29, 2019. For additional details concerning the terms of these awards, please see the “Grants of Plan-Based Awards” and
“Outstanding Equity Awards at Fiscal Year End” tables below.

(2) In accordance with the rules of the SEC, any other compensation in the form of perquisites and other personal benefits has been omitted as the
total value of all perquisites and other personal benefits provided to each named executive officer constituted less than $10,000.
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GRANTS OF PLAN-BASED AWARDS

The following table sets forth all equity grants to our named executive officers for the fiscal year ended December 31, 2018:
 

Name   Grant Date    

Stock Option
Awards:

Number of
Securities of
Underlying

Options
(#)    

Exercise
or Base
Price of
Option
Awards
($/sh)    

Closing
Price of
Grant
Date
($/sh)    

Grant Date
Fair Value

of Stock
Option
Awards  

John J. Cronin, Jr.    03/21/2018    100,000   $ 7.46   $ 7.46   $ 347,955 
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table sets forth the number of underlying securities, exercise price and expiration dates of stock options, and restricted shares that
have not yet vested, held by our named executive officers as of December 31, 2018.
 
   Option Awards  

Name   

Number of
Securities

Underlying
Unexercised

Options
(#)

(Exercisable)
(1)    

Number of
Securities

Underlying
Unexercised

Options
(#)

(Unexercisable)
(2)    

Option
Exercise

Price
($)    

Option
Expiration

Date  
Vivek Gupta (4)    200,000    300,000    3.63    03/01/2026 
John J. Cronin, Jr. (5).    4,864    30,000    3.20    07/26/2026 

   1,680    —      1.18    12/18/2019 
   —      100,000    7.46    3/21/2028 

 
(1) All outstanding options in this column have been fully earned and are fully exercisable.
(2) All outstanding options in this column are not yet vested and not exercisable as of December 31, 2018.
(4) Mr. Gupta’s stock options vest equally in the amount of 100,000 shares on March 1, 2019, 2020 and 2021.
(5) Mr. Cronin’s equity grants vest as follows: the July 26, 2016 stock options vest equally in the amount of 10,000 shares on July 26, 2019, 2020 and

2021; the March 21, 2018 stock options vest equally in the amount of 20,000 shares on March 21, 2019, 2020, 2021, 2022 and 2023.
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OPTION EXERCISES AND STOCK VESTED

The following table provides information concerning aggregate exercises of stock options during 2018 and stock awards that were released in
2018 for each named executive officer:
 
   STOCK OPTIONS    STOCK AWARDS  

Name   

Number of
Shares

Acquired
on Exercise

(#)    

Value
Realized

on Exercise
($)    

Number of
Shares

Acquired
on Vesting

(#)    

Value
Realized

on Vesting
($)  

Vivek Gupta    —      —      —      —   
John J. Cronin, Jr.    15,136   $ 114,428    12,500   $105,625 
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

The following table shows the potential incremental payments and benefits which our named executive officers at December 31, 2018, would be
entitled to receive upon termination of employment under their respective agreements. The amounts shown in the table are based on an assumed
termination as of December 31, 2018, exclude payments and benefits that are provided on a non-discriminatory basis to our employees generally upon
termination of employment and represent estimates of the incremental amounts that would be paid to each executive upon his termination based on base
salary, if applicable, the annual performance-based bonus at the “at goal” target amount as of December 31, 2018, and our current premium costs for
medical and welfare benefits. In addition, under the terms of our current year annual performance-based plan, our executives would become entitled to a
bonus, determined under the plan terms, if they remained employed as of December 31 of the applicable year. As such, we would not consider the
current year bonus payable to a named executive officer with a December 31 termination date to be a payment based upon termination, and no such
payments have been included in this section. Further, if any of our named executive officers was terminated without cause by the Company during the
calendar year, he would become entitled to a pro-rata bonus based upon the period of his employment during the year, with the amount determined
based upon actual Company performance and payable when bonuses are generally paid in the following calendar year.
 

Name   Salary    

Annual
“At Goal”

Performance
Bonus    

Equity
Grants    Healthcare   Total  

Vivek Gupta (1)   $410,000   $ 220,000   $267,000   $ 5,940   $902,940 
John J. Cronin, Jr. (2)    300,000    150,000    31,000    1,860    482,860 

All calculations were estimated based upon a December 31, 2018 termination scenario. The measurement date for the estimated Company equity
awards was based upon a closing price of $6.30 at December 31, 2018.
 
(1) Upon termination other than for cause, Mr. Gupta would receive a one (1) year severance totaling $410,000 paid over 26 bi-weekly periods and his

annual performance-based bonus “at goal” target amount. Mr. Gupta would receive continued coverage under the Company’s employee benefit
plans (other than 401(k) or pension benefit coverage) in accordance with the Company’s severance policy. Mr. Gupta would continue to vest in
outstanding equity grants for a twelve (12) month period from such termination date. Upon termination for any reason, Mr. Gupta would be
subject to nondisclosure, noncompetition and nonsolicitation agreements for a period of one (1) year after termination. Upon a change in control,
Mr. Gupta would be entitled to 24 months of Company-paid healthcare insurance and a severance in an amount equal to two (2) times the sum of
his average annual base salary and average annual performance-based bonus received over the previous three-years, outplacement reimbursement
of up to $25,000 and full vesting of all outstanding equity awards issued pursuant to the Plan. If a change of control occurred on December 31,
2018, the total value to Mr. Gupta as described above would total $801,877 in addition to the severance values shown in the above table.

(2) Upon termination other than for cause, Mr. Cronin would receive a one (1) year severance totaling $300,000 paid over 26 bi-weekly periods and
his annual performance-based bonus “at goal” target amount. Mr. Cronin would receive continued coverage under the Company’s employee
benefit plans (other than 401(k) or pension benefit coverage) in accordance with the Company’s severance policy. Mr. Cronin would continue to
vest in outstanding equity grants for a twelve (12) month period from such termination date. Upon termination for any reason, Mr. Cronin would
be subject to nondisclosure, noncompetition and nonsolicitation agreements for a period of one (1) year after termination. Upon a change in
control, Mr. Cronin would be entitled to 24 months of Company-paid healthcare insurance and a severance in an amount equal to two (2) times the
sum of his average annual base salary and average annual performance-based bonus received over the previous three-years, outplacement
reimbursement of up to $25,000 and full vesting of all outstanding equity awards issued pursuant to the Plan. If a change of control occurred on
December 31, 2018, the total value to Mr. Cronin as described above would total $444,607 in addition to the severance values shown in the above
table.
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DIRECTOR COMPENSATION

The following table provides information concerning the compensation of our independent Directors for fiscal year 2018:
 

Name   
Fees Earned or

Paid in Cash    

Stock
Awards

($)    

Option
Awards

($)    

Total
2018
($)  

John Ausura (1)(3)   $ 52,000   $42,004    —   $94,004 
Brenda Galilee (2)(3)    48,000    42,004    —    90,004 
Gerhard Watzinger (2)(3)    48,000    42,004    —    90,004 
 
(1) The annual retainer for the Chair of the Audit Committee, Mr. Ausura, is $52,000.
(2) The annual retainer for all independent directors other than the Chair of the Audit Committee is $48,000 each.
(3) On January 20, 2018, our independent directors received grants of restricted shares of 8,460 shares (each). As of December 31, 2018, the

aggregate number of equity awards outstanding for each of our independent directors is as follows:
 

 •  Mr. Ausura: 8,460 restricted shares.
 

 •  Ms. Galilee: 4,688 stock options and 8,460 restricted shares.
 

 •  Mr. Watzinger: 8,460 restricted shares.

Messrs. Wadhwani, Trivedi and Gupta, as non-independent directors, received no compensation for their service as Directors of the Company.

All of our Directors are reimbursed for reasonable travel expenses incurred in connection with attending Board and committee meetings.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

At December 31, 2018, the Compensation Committee consisted of Messrs. Ausura and Watzinger and Ms. Galilee, with Ms. Galilee as chair. No
member of this Committee was at any time during the 2018 fiscal year, or at any other time, an officer or employee of the Company, and no member had
any relationships with the Company requiring disclosure under Item 404 of Regulation S-K of the Exchange Act. No named executive officer of the
Company has served as a director or member of the Compensation Committee (or other Committee serving an equivalent function) of any other entity,
one of whose named executive officers served as a director or member of the Compensation Committee of the Company.
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REPORT OF THE AUDIT COMMITTEE

This Audit Committee Report shall not be deemed to be “soliciting material” or to be “filed” with the Securities and Exchange Commission nor
shall this information be incorporated by reference into any future filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, each
as amended, except to the extent that the Company specifically incorporates it by reference into a filing.

The Audit Committee reviews the Company’s financial reporting process on behalf of the Board. In addition, the Audit Committee selects the
Company’s independent public accountants. The Company’s management was previously granted authority by the Audit Committee to hire the
Company’s audit firm for permissible, non-audit service projects under $10,000 in fees per engagement and to notify the Audit Committee at the next
regularly scheduled meeting of any such project awarded to the audit firm. Projects expected to be greater than $10,000 must be pre-approved by the
Audit Committee in advance of the commencement of any work.

Management is responsible for the Company’s internal controls and the financial reporting process. The independent public accountants are
responsible for performing an independent audit of the Company’s financial statements in accordance with generally accepted accounting standards and
to issue a report thereon. The Audit Committee’s responsibility is to oversee these processes.

In this context, the Audit Committee has met and held discussions with management and the independent public accountants. Management
represented to the Audit Committee that the Company’s financial statements were prepared in accordance with generally accepted accounting principles
and the Audit Committee has reviewed and discussed the audited financial statements with management and the independent public accountants. The
Audit Committee discussed with the independent public accountants the matters required to be discussed by Auditing Standard No. 1301
(Communications with Audit Committees), as adopted by the Public Company Accounting Oversight Board.

During 2018, Company management documented, tested and evaluated the Company’s internal control over financial reporting pursuant to the
requirements of Section 404 of the Sarbanes-Oxley Act of 2002. The Audit Committee was kept apprised of the Company’s progress by management.
At the conclusion of the assessment, management provided the Audit Committee with its report on the effectiveness of the Company’s evaluation which
was included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2018. Company management concluded that the
Company did maintain effective internal control over financial reporting at December 31, 2018.

In addition, the Audit Committee has discussed with the independent public accountants the auditor’s independence from the Company and its
management and has received the written disclosures and the letter from the independent accountants required by applicable requirements of the Public
Company Accounting Oversight Board regarding the independent public accountant’s communications with the Audit Committee concerning
independence. The Company paid its independent public accountants $200,829 for services provided in 2018.

The Audit Committee discussed with the Company’s independent public accountants the overall scope and plans for their audits. The Audit
Committee meets with the independent public accountants, with and without management present, to discuss the results of their examinations, the
evaluations of the Company’s internal controls, and the overall quality of the Company’s financial reporting.
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Based upon the Audit Committee’s discussions with management and independent public accountants and the Committee’s review of the
representations of management and the report of the independent public accountants to the Audit Committee, the Audit Committee recommended that
the Board include the audited financial statements in the Company’s Annual Report on Form 10-K for the year ended December 31, 2018, for filing with
the Securities and Exchange Commission.

Respectfully submitted,
The Audit Committee

John Ausura, Chair
Brenda Galilee
Gerhard Watzinger
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INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

Principal Accountant Fees and Services

Fees billed to us by the firm UHY LLP (“UHY”) for services rendered for 2018 and 2017 in the following categories and amounts were:
 

   
2018
UHY    

2017
UHY  

Audit fees   $190,829   $ 181,495 
Audit-related fees    10,000    10,000 
Tax fees    —      35,000 
All other fees    —      78,320 

    
 

    
 

Total   $200,829   $ 304,815 
    

 

    

 

Audit fees for 2018 and 2017 totaled $190,829 and $181,495, respectively. This category includes the audit of the Company’s annual financial
statements, review of financial statements included in the Company’s Form 10-Q Quarterly Reports and services that are normally provided by the
independent auditors in connection with statutory and regulatory filings, and are inclusive of reimbursement of travel and travel-related expenses. The
audit-related fees for 2018 and 2017 totaled $10,000 and $10,000, respectively, and pertained to the audit of the Company’s 401(k) Plan. Tax fees
reflected a 2017 transfer pricing study related to entities which were part of the InfoTrellis acquisition. All other fees in 2017 were in connection with a
quality of earnings audit of the InfoTrellis business that was conducted prior to closing.

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services of Independent Auditors

The Audit Committee’s policy is to pre-approve all audit and non-audit services provided by the independent auditors. These services may include
audit services, audit-related services, tax services and other services. Pre-approval is generally provided for up to one-year and any pre-approval is
detailed as to the particular service or category of services and is generally subject to a specific budget. Management is required to periodically report to
the Audit Committee regarding the extent of services provided by the independent auditors in accordance with this pre-approval, and the fees for the
services performed to date. Of the total fees paid to the independent auditors in 2018, 100% of the 2018 fees were pre-approved by the Audit
Committee.

Representatives of UHY are expected to be available at the annual meeting of shareholders to respond to appropriate questions and will have an
opportunity to make comments if they desire to do so.

POLICIES AND PROCEDURES FOR APPROVING RELATED PERSON TRANSACTIONS

Pursuant to the charter of the Audit Committee, all material transactions relating to related person transactions are to be approved by the Audit
Committee, which is comprised of disinterested members of the Board of Directors.

2020 SHAREHOLDER PROPOSALS OR NOMINATIONS

Proposals of shareholders intended to be presented at the 2020 Annual Meeting of Shareholders must be received by the Company at its principal
office in 1305 Cherrington Parkway, Building 210, Suite 400, Moon Township, PA 15108, not later than December 19, 2019 and must otherwise comply
with the requirements of Rule 14(a)-8 under the Exchange Act for inclusion in the Proxy Statement for that meeting.
 

41



Table of Contents

The Company’s Articles provide that advance written notice of shareholder-proposed business intended to be brought before an annual meeting of
shareholders must be given to the Secretary of the Company not less than 120 days in advance of the meeting at which the business is proposed to be
transacted; provided, however, that in the event that less than 130 days’ notice or prior public disclosure of the date of the annual meeting is given,
notice from the shareholder of business to be transacted must be received not later than the tenth day following the date on which notice of the date of
the annual meeting was mailed or public disclosure was made, whichever first occurred.

The Company’s Articles also provide that a shareholder may request that persons be nominated for election as directors by submitting written
notice thereof, together with the written consent of the persons proposed to be nominated consenting to serve as a director of the Company if so
nominated, to the Secretary of the Company not less than 120 days prior to the date of the annual meeting; provided, however, that in the event that less
than 130 days’ notice or prior public disclosure of the date of the annual meeting is given, notice from the shareholder of the nomination must be
received not later than the tenth day following the date on which such notice of the date of the annual meeting was mailed or public disclosure was
made, whichever first occurred. To be in proper form, the notice of nomination must set forth: (i) the names and addresses of the shareholder proposing
the nomination and each proposed nominee; (ii) a representation that the shareholder is a holder of record of stock of the Company entitled to vote at
such meeting and that the shareholder intends to appear in person or by proxy at the meeting to nominate the person or persons specified in the notice;
(iii) a description of all arrangements or understandings between the shareholder and each nominee and such other information regarding each proposed
nominee pursuant to which the nomination or nominations are to be made by the shareholder; and (iv) such other information regarding each proposed
nominee as would be required to be included in a proxy statement filed pursuant to the proxy rules of the SEC had the nominee been nominated by the
Board of Directors.

FORM 10-K

A copy of the Company’s Annual Report to Shareholders for the year ended December 31, 2018, as well as the Company’s Annual Report on
Form 10-K (without exhibits) for the year ended December 31, 2018, as filed with the SEC on March 29, 2019, is being mailed to the shareholders with
this Proxy Statement. Exhibits will be provided upon request and payment of an appropriate processing fee.

HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for proxy statements and
annual reports with respect to two or more shareholders sharing the same address by delivering a single proxy statement and annual report addressed to
those shareholders. This process, which is commonly referred to as “householding,” potentially means extra convenience for shareholders and cost
savings for companies.

This year, a number of brokers with account holders who are Mastech Digital shareholders will be “householding” our proxy materials. A single
Annual Report and Proxy Statement will be delivered to multiple shareholders sharing an address unless contrary instructions have been received from
the affected shareholders. Once you have received notice from your broker that they will be “householding” communications to your address,
“householding” will continue until you are notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in
“householding” and would prefer to receive a separate Proxy Statement and Annual Report, you may:
 

 •  if you are a shareholder of record, direct your written request to our Corporate Secretary by e-mail to mhhsecretary@mastechdigital.com, or
by fax to 412-291-3350 or by mail to Mr. John J. Cronin, Jr.,
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 Corporate Secretary, Mastech Digital, Inc., 1305 Cherrington Parkway, Building 210, Suite 400, Moon Township, PA 15108; or
 

 •  if you are not a shareholder of record, notify your broker.

We will promptly deliver, upon request to the Mastech Digital e-mail, fax number or address listed above, a separate copy of the annual report and
Proxy Statement to a shareholder at a shared address to which a single copy of the documents was delivered. If you currently receive multiple copies of
the Proxy Statement at your address and would like to request “householding” of these communications, please contact your broker if you are not a
shareholder of record; or contact our Corporate Secretary if you are a shareholder of record, using the contact information above.

WHERE YOU CAN FIND MORE INFORMATION

The SEC maintains a website that contains reports, proxy and information statements and other information regarding us and other issuers that file
electronically with the SEC at www.sec.gov. Our Proxy Statements, Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K, as well as any amendments to those reports, are available free of charge through the SEC’s website. Shareholders may also read
and copy materials that we file with the SEC at the SEC’s Public Reference Room at 100 F Street, NE, Washington, DC 20549. Shareholders may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.

OTHER MATTERS

The Board of Directors does not know of any other matters that may come before the meeting. However, if any other matters are properly
presented at the meeting, it is the intention of the persons named in the accompanying proxy to vote, or otherwise act, in accordance with their judgment
on such matters.

By Order of the Board of Directors
 

John J. Cronin, Jr.
Corporate Secretary

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, YOU ARE URGED TO COMPLETE, DATE, SIGN AND
RETURN THE ENCLOSED PROXY IN THE ACCOMPANYING ENVELOPE. YOUR PROMPT RESPONSE WILL GREATLY
FACILITATE ARRANGEMENTS FOR THE MEETING AND WE APPRECIATE YOUR COOPERATION.
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Exhibit A

THIRD AMENDMENT TO
MASTECH DIGITAL, INC.
STOCK INCENTIVE PLAN

(AS AMENDED AND RESTATED)

RECITALS

WHEREAS, Mastech Digital, Inc., a Pennsylvania corporation (the “Company”), maintains the Mastech Digital, Inc. Stock
Incentive Plan, as amended (the “Plan”);

WHEREAS, the Plan was originally effective as of October 1, 2008, was amended and restated effective as of May 14, 2014, and
was further amended on May 18, 2016 and May 18, 2018;

WHEREAS, Section 17 of the Plan provides that the Board of Directors (the “Board”) of the Company may amend the Plan subject
to certain limitations;

WHEREAS, the Plan currently authorizes the issuance of up to 3,600,000 shares of common stock, par value $.01 per share, of the
Company (“Stock”) (with such amount reflecting the August 2018 two-for-one stock split of the Company’s common stock) and the Board has resolved
that it is in the best interest of the Company and its shareholders to amend the Plan to increase the number of shares of Stock that may be issued
pursuant to the Plan by 300,000 shares; and

WHEREAS, the requisite shareholders of the Company have approved the foregoing amendment.

NOW, THEREFORE, the Plan is amended in the following respects:

AMENDMENT

1.    The first sentence of Section 5 of the Plan shall be deleted in its entirety and replaced with the following:

“Shares Subject to the Plan. The number of shares of Stock which may be issued pursuant to the Plan shall be 3,900,000 shares, subject to
adjustment as provided in Section 14.”

2.    Except as set forth in this amendment, the Plan shall be unaffected hereby and shall remain in full force and effect.

* * *

[SIGNATURE PAGE FOLLOWS]
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The undersigned hereby certifies that the foregoing amendment to the Plan was duly approved and adopted and has executed this amendment to
the Plan as of                 , 2019.
 

MASTECH DIGITAL, INC.

By:  
 Name:
 Title:

 
A-2



Table of Contents

Exhibit B

MASTECH HOLDINGS, INC.
STOCK INCENTIVE PLAN

(AS AMENDED AND RESTATED)

Effective as of May 14, 2014, the Mastech Holdings, Inc. Stock Incentive Plan is hereby amended and restated by Mastech Holdings, Inc., as set
forth herein. The Mastech Holdings, Inc. Stock Incentive Plan was originally effective as of October 1, 2008.

Section 1.    General Purpose of the Plan; Definitions. The name of this plan is the Mastech Holdings, Inc. Stock Incentive Plan (the
“Plan”). The purpose of the Plan is to encourage and enable the officers, employees, directors and consultants of Mastech Holdings, Inc. (the
“Company”) and its Subsidiaries upon whose judgment, initiative and efforts the Company largely depends for the successful conduct of its
business to acquire a proprietary interest in the Company. It is anticipated that providing such persons with a direct stake in the Company’s
welfare will assure a closer identification of their interests with those of the Company, thereby stimulating their efforts on the Company’s
behalf and strengthening their desire to remain with the Company.

The following terms shall be defined as set forth below:

“Act” means the Securities Exchange Act of 1934, as amended.

“Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall include Incentive Stock Options,
Non-Qualified Stock Options, Restricted Stock Awards, Stock Awards, Performance Share Awards and Stock Appreciation Rights.

“Board” means the Board of Directors of the Company.

“Change of Control” shall have the meaning assigned to that term in Section 15.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules, regulations and interpretations.

“Effective Date” means May 14, 2014, provided that the Plan, as amended and restated, shall have been approved by the Company’s stockholders.

“Fair Market Value” of the Stock on any given date shall be the closing price as reported on the American Stock Exchange for such date or, if no
sales were reported for such date, for the last day preceding such date for which a sale was reported. If the Fair Market Value cannot be determined on
the basis previously set forth in this definition on the date that Fair Market Value is to be determined, the Board shall in good faith determine the Fair
Market Value of the Stock on such date.

“Incentive Stock Option” means any Stock Option designated and qualified as an “incentive stock option” as defined in Section 422 of the Code.

“Independent Director” means a member of the Board who is not an employee or officer of the Company or any Subsidiary.

“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.

“Option” or “Stock Option” means any Option to purchase shares of Stock granted pursuant to Section 6.
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“Performance Share Award” means any Award granted pursuant to Section 12.

“Restricted Stock Award” means any Award granted pursuant to Section 10.

“Stock” means the common stock, par value $.01 per share, of the Company, subject to adjustments pursuant to Section 14.

“Stock Appreciation Right” or “SAR” means any Award granted pursuant to Section 7.

“Stock Award” means any award granted pursuant to Section 11.

“Subsidiary” means any corporation or other entity (other than the Company) in any unbroken chain of corporations or other entities, beginning
with the Company, if each of the corporations or entities (other than the last corporation or entity in the unbroken chain) owns stock or other interests
possessing 50% or more of the economic interest or the total combined voting power of all classes of stock or other interests in one of the other
corporations or entities in the chain.

Section 2.    Administration. The Plan shall be administered by the full Board or a committee of such Board comprised of two or more
individuals who are “Non-Employee Directors” within the meaning of Rule 16b-3(a)(3) promulgated under the Act and “outside directors” as defined in
Section 162(m) of the Code (the “Plan Administrator”). Subject to the provisions of the Plan, the Plan Administrator is authorized to:
 

 (a) construe the Plan and any Award under the Plan;
 

 (b) select the directors, officers, employees and consultants of the Company and its Subsidiaries to whom Awards may be granted;
 

 (c) determine the number of shares of Stock to be covered by any Award;
 

 (d) determine and modify from time to time the terms and conditions, including restrictions, of any Award and to approve the form of written
instrument evidencing Awards;

 

 (e) accelerate at any time the exercisability or vesting of all or any portion of any Award and/or to include provisions in Awards providing for
such acceleration; and

 

 (f) impose limitations on Awards, including limitations on transfer and repurchase provisions.

The determination of the Plan Administrator on any such matters shall be conclusive.

Section 3.    Delegation of Authority to Grant Awards. The Plan Administrator, in its discretion, may delegate to the Co-Chairmen of the
Company or the Chief Executive Officer of the Company the Plan Administrator’s authority and duties with respect to granting Awards to individuals
who are not subject, by reason of their position with the Company or its Subsidiaries, to the reporting provisions of Section 16 of the Act and who are
not expected to be “covered employees” of the Company or its Subsidiaries within the meaning of Section 162(m) of the Code.

Section 4.    Eligibility. Directors, officers, employees and consultants of the Company or its Subsidiaries who, in the opinion of the Plan
Administrator, are primarily responsible for the continued growth and development and future financial success of the business shall be eligible to
participate in the Plan.

Section 5.    Shares Subject to the Plan. The number of shares of Stock which may be issued pursuant to the Plan shall be 1,200,000 shares,
subject to adjustment as provided in Section 14. The shares of Stock underlying any Awards which are forfeited, canceled, reacquired by the Company,
satisfied without the issuance of Stock or otherwise terminated (other than by exercise) shall be added back to the number of shares of Stock available
for issuance under the Plan. To the extent that an SAR is granted in conjunction with an Option, the shares covered by such SAR and Option shall be
counted only once. Stock to be issued under the Plan may be either authorized and unissued shares or shares held in treasury by the Company.
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Stock Options with respect to no more than 250,000 shares of Stock may be granted to any one individual participant during any one calendar year
period and Stock Appreciation Rights with respect to no more than 250,000 shares of Stock may be granted to any one individual participant during any
one calendar year period. In any one calendar year during a particular Performance Period, as hereinafter defined, the maximum amount which may be
earned by any individual participant under Performance Share Awards granted under the Plan for that calendar year of the Performance Period shall be
limited to 250,000 shares of Stock. In the case of multi-year Performance Periods, the number of shares which are earned in any one calendar year of the
Performance Period is the number of shares paid for the Performance Period divided by the number of calendar years in the period. In applying this
limit, the number of shares of Stock earned by a Participant shall be measured as of the close of the applicable calendar year which ends the
Performance Period, regardless of the fact that certification by the Plan Administrator and actual payment to the Participant may occur in a subsequent
calendar year or years. The limitations in this paragraph shall be interpreted and applied in a manner consistent with Section 162(m) of the Code.

Section 6.    Stock Options. Options granted pursuant to the Plan may be either Incentive Stock Options or Non-Qualified Stock Options.
Incentive Stock Options and Non-Qualified Stock Options shall be granted separately hereunder and may not be granted in tandem. The Plan
Administrator shall determine whether, and to what extent, Options shall be granted under the Plan and whether such Options granted shall be Incentive
Stock Options or Non-Qualified Stock Options; provided, however, that: (a) Incentive Stock Options may be granted only to employees of the Company
or any Subsidiary that is a “subsidiary corporation” within the meaning of Section 424(f) of the Code, and (b) no Incentive Stock Option may be granted
following the tenth anniversary of the Effective Date. The provisions of the Plan and any Stock Option agreement pursuant to which Incentive Stock
Options shall be issued shall be construed in a manner consistent with Section 422 of the Code (or any successor provision) and rules and regulations
promulgated thereunder.

Section 7.    Stock Appreciation Rights. The Plan Administrator may, from time to time, subject to the provisions of the Plan, grant SARs to
eligible participants. Such SARs may be granted (i) alone, or (ii) simultaneously with the grant of an Option (either an Incentive Stock Option or
Non-Qualified Stock Option) and in conjunction therewith or in the alternative thereto.
 

 

(a) An SAR shall entitle the holder upon exercise thereof to receive from the Company, upon a written request filed with the Secretary of the
Company at its principal offices (the “Request”), (i) a number of shares of Stock, (ii) an amount of cash, or (iii) any combination of shares of
Stock and cash, as specified in the Request (but subject to the approval of the Plan Administrator in its sole discretion, at any time up to and
including the time of payment, as to the making of any cash payment), having an aggregate Fair Market Value equal to the product of (i) the
excess of the Fair Market Value, on the day of such Request, of one share of Stock over the exercise price per share specified in such SAR or
its related Option, multiplied by (ii) the number of shares of Stock for which such SAR shall be exercised.

 

 

(b) The exercise price of an SAR granted alone shall be determined by the Plan Administrator, but may not be less than the Fair Market Value of
the underlying Stock on the date of grant. An SAR granted simultaneously with the grant of an Option and in conjunction therewith or in the
alternative thereto shall have the same exercise price as the related Option, shall be transferable only upon the same terms and conditions as
the related Option, and shall be exercisable only to the same extent as the related Option; provided, however, that an SAR, by its terms, shall
be exercisable only when the Fair Market Value of the Stock subject to the SAR and related Option exceeds the exercise price thereof.

 

 

(c) Upon exercise of an SAR granted simultaneously with an Option and in the alternative thereto, the number of shares of Stock for which the
related Option shall be exercisable shall be reduced by the number of shares of Stock for which the SAR shall have been exercised. The
number of shares of Stock for which an SAR shall be exercisable shall be reduced upon any exercise of a related Option by the number of
shares of Stock for which such Option shall have been exercised.

 

 (d) Any SAR shall be exercisable upon such additional terms and conditions as may be prescribed by the Plan Administrator.
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Section 8.    Terms of Options and SARs. Each Option or SAR granted under the Plan shall be evidenced by an agreement between the
Company and the person to whom such Option or SAR is granted and shall be subject to the following terms and conditions:
 

 

(a) Subject to adjustment as provided in Section 14 of this Plan, the price at which each share covered by an Option may be purchased shall not
be less than the Fair Market Value of the underlying Stock at the time the Option is granted. If an optionee owns (or is deemed to own under
applicable provisions of the Code and rules and regulations promulgated thereunder) more than 10% of the combined voting power of all
classes of the stock of the Company and an Option granted to such optionee is intended to qualify as an Incentive Stock Option, the Option
price shall be no less than 110% of the Fair Market Value of the Stock covered by the Option on the date the Option is granted. The purchase
price of any Option may not be reduced after grant, whether through amendment, cancellation, replacement or otherwise.

 

 

(b) The aggregate Fair Market Value of shares of Stock with respect to which Incentive Stock Options are first exercisable by the optionee in
any calendar year (under all plans of the Company) shall not exceed the limitations, if any, imposed by Section 422(d) of the Code (or any
successor provision), except as otherwise determined by the Plan Administrator in its discretion. If any Option designated as an Incentive
Stock Option, either alone or in conjunction with any other Option or Options, exceeds the foregoing limitation, the portion of such Option
in excess of such limitation shall automatically be reclassified (in whole share increments and without fractional share portions) as a
Non-Qualified Stock Option, with later granted Options being so reclassified first.

 

 

(c) Neither an Option nor an SAR shall be transferable by the participant otherwise than by will or by the laws of descent and distribution or
pursuant to a domestic relations order. After the death of the participant, the Option or SAR may be transferred to the Company upon such
terms and conditions, if any, as the Plan Administrator and the personal representative or other person entitled to exercise the Option or SAR
may agree within the period specified in subsection 8(d)(iii) hereof. All Options and SARs shall be exercisable during the lifetime of the
participant only by the participant.

 

 

(d) An Option or SAR may be exercised in whole at any time, or in part from time to time, within such period or periods (not to exceed ten
years from the granting of the Option in the case of an Incentive Stock Option) as may be determined by the Plan Administrator and set forth
in the agreement (such period or periods being hereinafter referred to as the “Option Period”), provided that, unless the agreement provides
otherwise:

 

 

(i) If a participant who is an employee of the Company shall cease to be employed by the Company, all Options and SARs to which the
employee is then entitled to exercise may be exercised only within three months after the termination of employment and within the
Option Period or, if such termination was due to disability or retirement (as hereinafter defined), within one year after termination of
employment and within the Option Period. Notwithstanding the foregoing, in the event that any termination of employment shall be
for Cause (as defined herein) or the participant becomes an officer or director of, a consultant to or employed by a Competing
Business (as defined herein), during the Option Period, then any and all Options and SARs held by such participant shall forthwith
terminate. For purposes of the Plan, retirement shall mean the termination of employment with the Company, other than for Cause, at
any time after the participant’s attainment of age 65, and a participant’s “Disability” shall be determined within the meaning of
Section 422(c)(6) of the Code.

For purposes of this Plan, the term “Cause” shall mean (a) with respect to an individual who is party to a written agreement with the
Company which contains a definition of “cause” or “for cause” or words of similar import for purposes of termination of
employment thereunder by the Company, “cause” or “for cause” as defined in such agreement, (b) in all other cases (i) the willful
commission by an employee of a criminal or other act that causes substantial economic damage to the Company or substantial injury
to the business reputation of the Company, (ii) the commission of an act of fraud in the performance of such person’s duties to or on
behalf of the Company, or
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(iii) the continuing willful failure of a person to perform the duties of such person to the Company (other than a failure to perform
duties resulting from such person’s incapacity due to illness) after written notice thereof (specifying the particulars thereof in
reasonable detail) and a reasonable opportunity to cure such failure are given to the person by the Board or the Plan Administrator.
For purposes of the Plan, no act, or failure to act, on the part of any person shall be considered “willful” unless done or omitted to be
done by the person other than in good faith and without reasonable belief that the person’s action or omission was in the best interest
of the Company.

For purposes of this Plan, the term “Competing Business” shall mean: any person, corporation or other entity engaged in the
business of (a) information technology staffing and consulting services, or (b) selling or attempting to sell any product or service
which is the same as or similar to products or services sold by the Company within the last year prior to termination of such person’s
employment, consultant relationship or directorship, as the case may be, hereunder;

 

 

(ii) If a participant who is a director of the Company shall cease to serve as a director of the Company, any Options or SARs then
exercisable by such director may be exercised only within three months after the cessation of service and within the Option Period
unless such cessation was due to Disability, in which case such optionee may exercise such Option or SAR within one year after
cessation of service and within the Option Period. Notwithstanding the foregoing, if any cessation of service as a director was the
result of removal for Cause or the participant becomes an officer or director of, a consultant to or employed by a Competing
Business during the Option Period, any Options and SARs held by such participant shall forthwith terminate;

 

 
(iii) If the participant shall die during the Option Period, any Options or SARs then exercisable may be exercised only within one year

after the participant’s death and within the Option Period and only by the participant’s personal representative or persons entitled
thereto under the participant’s will or the laws of descent and distribution;

 

 
(iv) The Option or SAR may not be exercised for more shares (subject to adjustment as provided in Section 14) after the termination of

the participant’s employment, cessation of service as a director or the participant’s death, as the case may be, than the participant was
entitled to purchase thereunder at the time of the termination of the participant’s employment or the participant’s death; and

 

 

(v) If a participant owns (or is deemed to own under applicable provisions of the Code and regulations promulgated thereunder) more
than 10% of the combined voting power of all classes of stock of the Company (or any parent or subsidiary corporation of the
Company) and an Option granted to such participant is intended to qualify as an Incentive Stock Option, the Option by its terms may
not be exercisable after the expiration of five years from the date such Option is granted.

 

 

(e) The Option exercise price of each share purchased pursuant to an Option shall be paid in full at the time of each exercise (the “Payment
Date”) of the Option (i) in cash, (ii) by delivering to the Company a notice of exercise with an irrevocable direction to a broker-dealer
registered under the Act to sell a sufficient portion of the shares and deliver the sale proceeds directly to the Company to pay the exercise
price, (iii) in the discretion of the Plan Administrator, through the delivery or certification to the Company of previously-owned shares of
Stock having an aggregate Fair Market Value equal to the Option exercise price of the shares being purchased pursuant to the exercise of the
Option, (iv) in the discretion of the Plan Administrator, through an election to have shares of Stock otherwise issuable to the optionee
withheld to pay the exercise price of such Option, or (v) in the discretion of the Plan Administrator, through any combination of the payment
procedures set forth in subsections (i)-(iv) of this Section 8(e). Notwithstanding any procedure of the broker or other agent-sponsored
exercise or financing program, if the Option price is paid in cash, the exercise of the Option shall not be deemed to occur and no shares of
Stock will be issued until the Company has received full payment in cash (including check, bank draft or money order) for the Option price
from the broker or other agent.
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(f) The Plan Administrator, in its discretion, may authorize “stock retention Options” which provide, upon the exercise of an Option previously
granted under this Plan (a “prior Option”), using previously owned shares, for the automatic issuance of a new Option under this Plan with
an exercise price equal to the current Fair Market Value and for up to the number of shares equal to the number of previously-owned shares
delivered in payment of the exercise price of the prior Option. Such stock retention Option shall have the same Option Period as the prior
Option.

 

 
(g) Nothing contained in the Plan nor in any Award agreement shall confer upon any participant any right with respect to the continuance of

employment by the Company nor interfere in any way with the right of the Company to terminate his employment or change his
compensation at any time.

 

 

(h) The Plan Administrator may include such other terms and conditions not inconsistent with the foregoing as the Plan Administrator shall
approve. Without limiting the generality of the foregoing sentence, the Plan Administrator shall be authorized to determine that Options or
SARs shall be exercisable in one or more installments during the term of the Option, subject to the attainment of performance goals and
objectives and the right to exercise may be cumulative as determined by the Plan Administrator.

 

 

(i) If a grantee of an Option or SAR engages in the operation or management of a business (whether as owner, partner, officer, director,
employee or otherwise and whether during or after termination of employment or service as an Independent Director) which is in
competition with the Company or any of its Subsidiaries, the Plan Administrator may immediately terminate all outstanding Options and
SARs of the participant.

Section 9.    Independent Director Options. The Option exercise price for Options granted to Independent Directors under the Plan will be equal
to the Fair Market Value of the Stock on the date of grant. Options granted to Independent Directors will expire ten years after grant, subject to earlier
termination if the optionee ceases to serve as a director.

Section 10.    Restricted Stock Awards.
 

 

(a) The Plan Administrator may grant Restricted Stock Awards to any officer, employee or consultant of the Company and its Subsidiaries. A
Restricted Stock Award entitles the recipient to acquire shares of Stock subject to such restrictions and conditions as the Plan Administrator
may determine at the time of grant (“Restricted Stock”). Conditions may be based on continuing employment (or other business
relationship) and/or achievement of pre-established performance goals and objectives.

 

 

(b) A participant holding unvested Restricted Stock shall not have any of the rights of a shareholder with respect to such unvested Restricted
Stock, including, but not limited to the right to vote and receive dividends with respect thereto, until such Stock vests in accordance with the
terms of the Restricted Stock Award under which such Stock was granted. The Plan Administrator may, in its sole discretion, decide to issue
stock certificates evidencing the Restricted Stock at the time of grant, after the time of grant, or at the time when the restrictions lapse.

 

 
(c) The Plan Administrator at the time of grant shall specify the date or dates and/or the attainment of pre-established performance goals,

objectives and other conditions on which Restricted Stock shall become vested, subject to such further rights of the Company or its assigns
as may be specified in the instrument evidencing the Restricted Stock Award.

 

 (d) Unvested Restricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of except as specifically
provided herein or in the written instrument evidencing the Restricted Stock Award.

 

 
(e) If an awardee of Restricted Stock engages in the operation or management of a business (whether as owner, partner, officer, director,

employee or otherwise and whether during or after termination of employment) which is in competition with the Company or any of its
Subsidiaries, the Plan
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 Administrator may immediately declare forfeited all shares of Restricted Stock held by the participant as to which the restrictions have not
yet lapsed.

Section 11.    Stock Awards. The Plan Administrator may, in its sole discretion, grant (or sell at a purchase price determined by the Plan
Administrator) a Stock Award to any officer, employee or consultant of the Company or its Subsidiaries, pursuant to which such individual may receive
shares of Stock free of any vesting restrictions under the Plan. Stock Awards may be granted or sold as described in the preceding sentence in respect of
past services or other valid consideration, or in lieu of any cash compensation due to such individual; provided, however, that any purchase rights may
not be granted at less than the Fair Market Value of the underlying shares on the date of grant.

Section 12.    Performance Share Awards. A Performance Share Award is an Award entitling the recipient to acquire shares of Stock upon the
attainment of specified performance goals (the “Performance Goals”). The Plan Administrator may make Performance Share Awards independent of or
in connection with the granting of any other Award under the Plan. Performance Share Awards may be granted under the Plan to any officer, employee
or consultant of the Company or its Subsidiaries, including those who qualify for awards under other performance plans of the Company. The Plan
Administrator, in its sole discretion, shall determine whether and to whom Performance Share Awards shall be made, the Performance Goals applicable
under each such Award, the periods during which performance is to be measured (the “Performance Period”), and all other limitations and conditions
applicable to the awarded Performance Shares.
 

 

(a) Terms of Performance Awards. At the time a Performance Share Award is granted, the Plan Administrator shall cause to be set forth in the
Award agreement or otherwise in writing (1) the Performance Goals applicable to the Award and the Performance Period during which the
achievement of the Performance Goals shall be measured, (2) the amount which may be earned by the participant based on the achievement,
or the level of achievement, of the Performance Goals or the formula by which such amount shall be determined, and (3) such other terms
and conditions applicable to the Award as the Plan Administrator may, in its discretion, determine to include therein. The terms so
established by the Plan Administrator shall be objective such that a third party having knowledge of the relevant facts could determine
whether or not any Performance Goal has been achieved, or the extent of such achievement, and the amount, if any, which has been earned
by the participant based on such performance. The Plan Administrator may retain the discretion to reduce (but not to increase) the amount of
a Performance Share Award which will be earned based on the achievement of Performance Goals. When the Performance Goals are
established, the Plan Administrator shall also specify the manner in which the level of achievement of such Performance Goals shall be
calculated and the weighting assigned to such Performance Goals. The Plan Administrator may determine that unusual items or certain
specified events or occurrences, including changes in accounting standards or tax laws and the effects of extraordinary items as defined by
generally accepted accounting principles, shall be excluded from the calculation to the extent permitted in Section 162(m) of the Code.

 

 

(b) Performance Goals. Performance Goals shall mean one or more preestablished, objective measures of performance during a specified
Performance Period, selected by the Plan Administrator in its discretion. Performance Goals may be based upon one or more of the
following objective performance measures and expressed in either, or a combination of, absolute or relative values: earnings per share,
earnings per share growth, net income, net income growth, revenue growth, revenues, expenses, return on equity, return on total capital,
return on assets, earnings (including EBITDA and EBIT), cash flow, operating cash flow, share price, economic value added, gross margin,
operating income, market share or total shareholder return. Performance Goals based on such performance measures may be based either on
the performance of the Company, a Subsidiary or Subsidiaries, any branch, department, business unit or other portion thereof under such
measure for the Performance Period and/or upon a comparison of such performance with the performance of a peer group of corporations,
prior Performance Periods or other measure selected or defined by the Plan Administrator at the time of making a Performance Share
Award. The Plan Administrator may in its discretion also determine to
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use other objective performance measures as Performance Goals and/or other terms and conditions even if such Performance Share Award
would not qualify under Section 162(m) of the Code, provided that the Plan Administrator identifies the Performance Share Award as
non-qualifying at the time of Award.

 

 

(c) Plan Administrator Certification. Following completion of the applicable Performance Period, and prior to any payment of a Performance
Share Award to the participant, the Plan Administrator shall determine in accordance with the terms of the Performance Share Award and
shall certify in writing whether the applicable Performance Goal or Goals were achieved, or the level of such achievement, and the amount,
if any, earned by the participant based upon such performance. For this purpose, approved minutes of the meeting of the Plan Administrator
at which certification is made shall be sufficient to satisfy the requirement of a written certification. Performance Share Awards are not
intended to provide for the deferral of compensation, such that payment of Performance Share Awards shall be paid within two and one-half
months following the end of the calendar year in which the Performance Period ends or such other time period if and to the extent as may be
required to avoid characterization of such Awards as deferred compensation.

Section 13.    Tax Withholding.
 

 

(a) To the extent required by applicable Federal, state, local or foreign law, the participant or his successor shall make arrangements satisfactory
to the Company, in its discretion, for the satisfaction of any withholding tax obligations that arise in connection with an Award. The
Company shall not be required to issue any shares of Stock or make any cash or other payment under the Plan until such obligations are
satisfied. If a participant makes a disposition of shares acquired upon the exercise of an Incentive Stock Option within either two years after
the Option was granted or one year after its exercise by the participant, the participant shall promptly notify the Company and the Company
shall have the right to require the participant to pay to the Company an amount sufficient to satisfy federal, state and local tax withholding
requirements. The Company is authorized to withhold from any Award granted or any payment due under the Plan, including from a
distribution of shares of Stock, amounts of withholding taxes due with respect to an Award, its exercise or any payment thereunder, and to
take such other action as the Plan Administrator may deem necessary or advisable to enable the Company and participants to satisfy
obligations for the payment of such taxes. This authority shall include authority to withhold or receive shares of Stock, Awards or other
property and to make cash payments in respect thereof in satisfaction of such tax obligations.

 

 

(b) A participant who is obligated to pay the Company an amount required to be withheld under applicable tax withholding requirements may
pay such amount (i) in cash, (ii) in the discretion of the Plan Administrator, through the delivery to the Company of previously-owned shares
of Stock having an aggregate Fair Market Value on the date on which the amount of tax to be withheld is determined which does not exceed
the amount of tax required to be withheld (based on the statutory minimum withholding rates for federal and state tax purposes, including
payroll taxes), provided that the previously owned shares delivered in satisfaction of the withholding obligations must have been held by the
participant for at least six months, or (iii) in the discretion of the Plan Administrator, through a combination of the procedures set forth in
subsections (i) and (ii) of this Section 13(b).

 

 

(c) A participant who is obligated to pay to the Company an amount required to be withheld under applicable tax withholding requirements in
connection with either the exercise of a Non-Qualified Stock Option, or the receipt of a Restricted Stock Award, Stock Award or
Performance Share Award under the Plan may, in the discretion of the Plan Administrator, elect to satisfy this withholding obligation, in
whole or in part, by requesting that the Company withhold shares of stock otherwise issuable to the participant having a Fair Market Value
on the date on which the amount of tax to be withheld is determined which does not exceed the amount of tax required to be withheld (based
on the statutory minimum withholding rates for federal and state tax purposes, including payroll taxes); provided, however, that shares may
be withheld by the Company only if such withheld shares have
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 vested. Any fractional amount shall be paid to the Company by the participant in cash or shall be withheld from the participant’s next
regular paycheck.

 

 (d) An election by a participant to have shares of stock withheld to satisfy federal, state and local tax withholding requirements pursuant to
Section 13(c) must be in writing and delivered to the Company prior to the date on which the amount of tax to be withheld is determined.

Section 14.    Adjustment of Number and Price of Shares.

Any other provision of the Plan notwithstanding:
 

 

(a) If, through, or as a result of, any reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split or other
similar transaction, the outstanding shares of Stock are increased or decreased or are exchanged for a different number or kind of shares or
other securities of the Company, or additional shares or new or different shares or other securities of the Company or other non-cash assets
are distributed with respect to such shares of Stock or other securities, the Plan Administrator shall make an appropriate or proportionate
adjustment in (i) the number of Stock Options, Stock Appreciation Rights and Performance Share Awards that can be granted to any one
individual participant, (ii) the number and kind of shares or other securities subject to any then outstanding Awards under the Plan, (iii) the
price for each share subject to any then outstanding Stock Options, Stock Appreciation Rights and other purchase rights under the Plan,
without changing the aggregate exercise price (i.e., the exercise price multiplied by the number of shares) as to which such Stock Options
remain exercisable, and (iv) the number of shares which may be issued under the Plan but are not then subject to Awards. The adjustment by
the Plan Administrator shall be final, binding and conclusive.

 

 

(b) If the outstanding shares of the Stock shall be changed in value by reason of any spin-off, split-off or split-up, or dividend in partial
liquidation, dividend in property other than cash, or extraordinary distribution to shareholders of the Stock, (i) the Plan Administrator shall
make any adjustments to any then outstanding Stock Option, Stock Appreciation Right, Restricted Stock Award, Performance Share Award
or other stock Award which it determines are equitably required to prevent dilution or enlargement of the rights of participants which would
otherwise result from any such transaction, and (ii) unless otherwise determined by the Plan Administrator in its discretion, any stock,
securities, cash or other property distributed with respect to any shares of Restricted Stock held in escrow or for which any shares of
Restricted Stock held in escrow shall be exchanged in any such transaction shall also be held by the Company in escrow and shall be subject
to the same restrictions as are applicable to the shares of Restricted Stock in respect of which such stock, securities, cash or other property
was distributed or exchanged.

 

 (c) No adjustment or substitution provided for in this Section 14 shall require the Company to issue or to sell a fractional share under any Award
agreement and the total adjustment or substitution with respect to each Award agreement shall be limited accordingly.

Section 15.    Definition of Change of Control. For purposes of this Plan, “Change of Control” shall mean the occurrence of any of the following
events:
 

 

(a) The acquisition, other than from the Company, by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the
Act) (a “Person”) (other than the Company, a Subsidiary or any of their respective benefit plans or affiliates within the meaning of Rule 144
under the Securities Act of 1933, as amended) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Act) of
30% or more of either (i) the then outstanding shares of Stock (the “Outstanding Stock”), or (ii) the combined voting power of the then
outstanding voting securities of the Company entitled to vote generally in the election of directors (the “Company Voting Securities”); or

 

 (b) Individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority
of the Board, provided that any individual becoming a director
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subsequent to the Effective Date whose election or nomination for election by the Company’s stockholders was approved by a vote of at
least a majority of the directors then comprising the Incumbent Board shall be considered as though such individual were a member of the
Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office is in connection with an actual or
threatened election contest relating to the election of the Directors of the Company (as such terms are used in Rule 14a-11 of Regulation
14A promulgated under the Act); or

 

 

(c) Approval by the stockholders of the Company of a reorganization, merger or consolidation or similar form of corporate transaction,
involving the Company or any of its Subsidiaries (a “Business Combination”), in each case, with respect to which all or substantially all of
the individuals and entities who were the respective beneficial owners of the Outstanding Stock and Company Voting Securities immediately
prior to such Business Combination do not, immediately following such Business Combination, beneficially own, directly or indirectly,
more than 50% of, respectively, the then outstanding shares of common stock and the combined voting power of the then outstanding voting
securities entitled to vote generally in the election of directors, as the case may be, of the corporation resulting from such Business
Combination in substantially the same proportion as their ownership immediately prior to such Business Combination of the Outstanding
Stock and Company Voting Securities, as the case may be; or

 

 

(d) (i) Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company, or (ii) sale or other disposition of
all or substantially all of the assets of the Company other than to a corporation with respect to which, following such sale or disposition,
more than 50% of, respectively, the then outstanding shares of common stock and the combined voting power of the then outstanding voting
securities entitled to vote generally in the election of directors is then owned beneficially, directly or indirectly, by all or substantially all of
the individuals and entities who were the beneficial owners, respectively, of the Outstanding Stock and Company Voting Securities
immediately prior to such sale or disposition in substantially the same proportion as their ownership of the Outstanding Stock and Company
Voting Securities, as the case may be, immediately prior to such sale or disposition.

Section 16.    Consequences of a Change of Control.
 

 

(a) Upon a Change of Control, (i) each outstanding Option, SAR and Performance Share Award shall be assumed by the Acquiring Company
(as defined below) or parent thereof or replaced with a comparable option or right to purchase or to be awarded shares of the capital stock, or
equity equivalent instrument, of the Acquiring Company or parent thereof, or other comparable rights (such assumed and comparable
options and rights, together, the “Replacement Options”), and (ii) each share of Restricted Stock shall be converted to a comparable
restricted grant of capital stock, or equity equivalent instrument, of the Acquiring Corporation or parent thereof or other comparable
restricted property (such assumed and comparable, restricted grants, together, the “Replacement Restricted Stock”); provided, however, that
if the Acquiring Corporation or parent thereof does not agree to grant Replacement Options and Replacement Restricted Stock, then all
outstanding Options and SARs which have been granted under the Plan and which are not exercisable as of the effective date of the Change
of Control shall automatically accelerate and become exercisable immediately prior to the effective date of the Change of Control, and the
Performance Period with respect to all Performance Share Awards shall end on the day prior to the effective date of the Change of Control
and become payable to the extent the Performance Goals were achieved, and all restrictions and conditions on any Restricted Stock or other
stock Award shall lapse upon the effective date of the Change of Control. The term “Acquiring Corporation” means the surviving,
continuing, successor or purchasing corporation, as the case may be. The Board may determine, in its discretion, (but shall not be obligated
to do so) that in lieu of the issuance of Replacement Options, all holders of outstanding Options and SARs which are exercisable
immediately prior to a Change of Control (including those that become exercisable under this Section 16(a)) will be required to surrender
them in exchange for a payment by the Company, in
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cash or Stock as determined by the Board, of an amount equal to the amount (if any) by which the per share value of Stock subject to
unexercised Options or SARs (determined by the Board in good faith, based on the applicable price in the transaction giving rise to the
Change of Control, and such other considerations as the Board deems appropriate) exceeds the exercise price of those Options or SARs
(where Options and SARs are issued in tandem, such payment to be made only with respect to a single underlying share of Stock upon
surrender of each tandem pair of Options and SARs), with such payment to take place as of the date of the Change of Control or such other
date as the Board may prescribe.

 

 
(b) Any Options, SARs or Performance Share Awards that are not assumed or replaced by Replacement Options, exercised or cashed out prior

to or concurrent with a Change of Control will terminate effective upon the Change of Control or at such other time as the Board deems
appropriate.

Section 17.    Amendment and Discontinuance. The Board may alter, amend, suspend or discontinue the Plan, provided that no such action shall
deprive any person without such person’s consent of any rights theretofore granted pursuant hereto; provided further that no amendment of the Plan shall
be made without shareholder approval (a) if the effect of the amendment is (i) to make any changes in the class of employees eligible to receive
Incentive Stock Options under the Plan, or (ii) to increase the number of shares with respect to which Incentive Stock Options may be granted under the
Plan, or (b) if shareholder approval of the amendment is at the time required (i) by the rules of any stock exchange on which the Stock may then be
listed, or (ii) for Options, SARs and Performance Share Awards granted under the Plan to qualify as “performance based compensation” as then defined
in the regulations under Section 162(m) of the Code.

Section 18.    Compliance with Governmental Regulations. Notwithstanding any provision of the Plan or the terms of any agreement entered
into pursuant to the Plan, the Company shall not be required to issue any shares hereunder prior to registration of the shares subject to the Plan under the
Securities Act of 1933 or the Act, if such registration shall be necessary, or before compliance by the Company or any participant with any other
provisions of either of those acts or of regulations or rulings of the Securities and Exchange Commission thereunder, or before compliance with other
federal and state laws and regulations and rulings thereunder, including the rules of any applicable exchange or of the American Stock Exchange. The
Company shall use its best efforts to effect such registrations and to comply with such laws, regulations and rulings forthwith upon advice by its counsel
that any such registration or compliance is necessary.

Section 19.    Compliance with Section 16. With respect to persons subject to Section 16 of the Act by reason of their service with the Company
or its Subsidiaries, transactions under this Plan are intended to comply with all applicable conditions of Rule 16b-3 (or any successor rule) and shall be
construed to the fullest extent possible in a manner consistent with this intent.

To the extent that any Award fails to so comply, it shall be deemed to be modified to the extent permitted by law and to the extent deemed
advisable by the Plan Administrator in order to comply with Rule 16b-3.

Section 20.    Participation by Foreign Nationals. The Plan Administrator may, in order to fulfill the purposes of the Plan and without amending
the Plan, determine the terms and conditions applicable to Awards to foreign nationals or United States citizens employed abroad in a manner otherwise
inconsistent with the Plan if it deems such terms and conditions necessary in order to recognize differences in local law or regulations, tax policies or
customs.

Section 21.    Termination of Plan. The Plan shall terminate on the tenth anniversary of the Effective Date, May 14, 2024, and no Awards may be
granted under the Plan after such date, subject to earlier termination by the Board. Termination of the Plan shall not affect previous Awards granted
under the Plan. Absent additional shareholder approval, no Performance Share Awards intended to qualify as “performance-based compensation” under
Section 162(m) of the Code may be granted under the Plan subsequent to the Company’s annual meeting of stockholders in 2019.
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AMENDMENT TO
MASTECH HOLDINGS, INC.
STOCK INCENTIVE PLAN

(AS AMENDED AND RESTATED)

RECITALS

WHEREAS, Mastech Holdings, Inc., a Pennsylvania corporation (the “Company”), maintains the Mastech Holdings, Inc. Stock
Incentive Plan, as amended and restated (the “Plan”);

WHEREAS, the Plan was originally effective as of October 1, 2008 and was amended and restated effective as of May 14, 2014;

WHEREAS, Section 17 of the Plan provides that the Board of Directors (the “Board”) of the Company may amend the Plan subject
to certain limitations;

WHEREAS, the Plan currently authorizes the issuance of up to 1,200,000 shares of common stock, par value $.01 per share, of the
Company (“Stock”) and the Board has resolved that it is in the best interest of the Company and its shareholders to amend the Plan to increase the
number of shares of Stock that may be issued pursuant to the Plan by 200,000 shares; and

WHEREAS, the requisite shareholders of the Company have approved the foregoing amendment.

NOW, THEREFORE, the Plan is amended in the following respects:

AMENDMENT

1.    The first sentence of Section 5 of the Plan shall be deleted in its entirety and replaced with the following:

“Shares Subject to the Plan. The number of shares of Stock which may be issued pursuant to the Plan shall be 1,400,000 shares, subject to
adjustment as provided in Section 14.”

2.    Except as set forth in this amendment, the Plan shall be unaffected hereby and shall remain in full force and effect.

* * *

[SIGNATURE PAGE FOLLOWS]
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The undersigned hereby certifies that the foregoing amendment to the Plan was duly approved and adopted and has executed this amendment to
the Plan as of May 18, 2016.
 

MASTECH HOLDINGS, INC.

By: /s/ John J. Cronin
 Name: John J. Cronin
 Title: Chief Financial Officer
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SECOND AMENDMENT TO
MASTECH DIGITAL, INC.
STOCK INCENTIVE PLAN

(AS AMENDED AND RESTATED)

RECITALS

WHEREAS, Mastech Digital, Inc., a Pennsylvania corporation (the “Company”), maintains the Mastech Digital, Inc. Stock
Incentive Plan, as amended (the “Plan”);

WHEREAS, the Plan was originally effective as of October 1, 2008, was amended and restated effective as of May 14, 2014, and
was further amended on May 18, 2016;

WHEREAS, Section 17 of the Plan provides that the Board of Directors (the “Board”) of the Company may amend the Plan subject
to certain limitations;

WHEREAS, the Plan currently authorizes the issuance of up to 1,400,000 shares of common stock, par value $.01 per share, of the
Company (“Stock”) and the Board has resolved that it is in the best interest of the Company and its shareholders to amend the Plan to increase the
number of shares of Stock that may be issued pursuant to the Plan by 400,000 shares; and

WHEREAS, the requisite shareholders of the Company have approved the foregoing amendment.

NOW, THEREFORE, the Plan is amended in the following respects:

AMENDMENT

1.    The first sentence of Section 5 of the Plan shall be deleted in its entirety and replaced with the following:

“Shares Subject to the Plan. The number of shares of Stock which may be issued pursuant to the Plan shall be 1,800,000 shares, subject to
adjustment as provided in Section 14.”

2.    Except as set forth in this amendment, the Plan shall be unaffected hereby and shall remain in full force and effect.

* * *

[SIGNATURE PAGE FOLLOWS]
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The undersigned hereby certifies that the foregoing amendment to the Plan was duly approved and adopted and has executed this amendment to
the Plan as of May 16, 2018.
 

MASTECH DIGITAL, INC.

By: /s/ John J. Cronin
 Name: John J. Cronin
 Title: Chief Financial Officer
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Exhibit C

MASTECH DIGITAL, INC.
2019 EMPLOYEE STOCK PURCHASE PLAN

 
1.    Purpose.

MASTECH DIGITAL, INC., a Pennsylvania corporation, hereby adopts the Mastech Digital, Inc. 2019 Employee Stock Purchase Plan (the
“Plan”). The Plan is intended to encourage and facilitate the purchase of shares of common stock of Mastech Digital, Inc. (the “Company”) by Eligible
Employees of the Company and any Participating Companies, thereby providing such Eligible Employees with a personal stake in the Company and a
long-range inducement to remain in the employ of the Company and Participating Companies. It is the intention of the Company that the Plan qualify as
an “employee stock purchase plan” within the meaning of section 423 of the Code.

 
2.    Definitions.

(a)    “Account” means a bookkeeping account established by the Committee on behalf of a Participant to hold Payroll Deductions.

(b)    “Affiliate” means, with respect to any Person, any other Person that, directly or indirectly, is in control of, is controlled by, or is under
common control with, such Person. For purposes of this definition, the term “control,” including its correlative terms “controlled by” and “under
common control with,” mean, with respect to any Person, the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise.

(c)    “Board” means the Board of Directors of the Company.

(d)    “Brokerage Account” means the brokerage account established under the Plan by the Company for each Participant, to which Shares
purchased under the Plan shall be credited.

(e)    “Change of Control” means the occurrence of any of the following events:

(1)    The acquisition, other than from the Company, by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2)
of the Act) (a “Person”) (other than the Company, a Subsidiary or any of their respective benefit plans or affiliates within the meaning of Rule 144 under
the Securities Act of 1933, as amended) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Act) of 30% or more of
either (i) the then outstanding shares of the common stock of the Company (the “Outstanding Stock”), or (ii) the combined voting power of the then
outstanding voting securities of the Company entitled to vote generally in the election of directors (the “Company Voting Securities”); or

(2)    Individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a
majority of the Board, provided that any individual becoming a director subsequent to the Effective Date whose election or nomination for election by
the Company’s stockholders was approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as
though such individual were a member of the Incumbent Board, but excluding, for this purpose, any individual whose initial assumption of office is in
connection with an actual or threatened election contest relating to the election of the Directors of the Company (as such terms are used in Rule 14a-11
of Regulation 14A promulgated under the Act) or

(3)    Approval by the stockholders of the Company of a reorganization, merger or consolidation or similar form of corporate transaction,
involving the Company or any of its Subsidiaries (a “Business
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Combination”), in each case, with respect to which all or substantially all of the individuals and entities who were the respective beneficial owners of the
Outstanding Stock and Company Voting Securities immediately prior to such Business Combination do not, immediately following such Business
Combination, beneficially own, directly or indirectly, more than 50% of, respectively, the then outstanding shares of common stock and the combined
voting power of the then outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the corporation
resulting from such Business Combination in substantially the same proportion as their ownership immediately prior to such Business Combination of
the Outstanding Stock and Company Voting Securities, as the case may be; or

(4)    (i) Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company, or (ii) sale or other
disposition of all or substantially all of the assets of the Company other than to a corporation with respect to which, following such sale or disposition,
more than 50% of, respectively, the then outstanding shares of common stock and the combined voting power of the then outstanding voting securities
entitled to vote generally in the election of directors is then owned beneficially, directly or indirectly, by all or substantially all of the individuals and
entities who were the beneficial owners, respectively, of the Outstanding Stock and Company Voting Securities immediately prior to such sale or
disposition in substantially the same proportion as their ownership of the Outstanding Stock and Company Voting Securities, as the case may be,
immediately prior to such sale or disposition.

(f)    “Code” means the Internal Revenue Code of 1986, as amended.

(g)    “Committee” means the Compensation Committee of the Board.

(h)    “Company” means Mastech Digital, Inc., a Pennsylvania corporation, including any successor thereto by merger, consolidation, acquisition
of all or substantially all the assets thereof, or otherwise.

(i)    “Compensation” means an Eligible Employee’s wages as reported on Form W-2 (i.e., wages as defined in section 3401(a) of the Code and all
other payments of compensation for which the Participating Company is required to furnish the employee a written statement under sections 6041(d)
and 6051(a)(3) of the Code), or, in the case of a Canadian Participating Employee, on Form T4, from a Participating Company, or, in the case of an
Indian Participating Employee, an Eligible Employee’s total remuneration for services to a Participating Company to the extent includible in gross
income for tax purposes, in each case reduced by reimbursements or other expense allowances, fringe benefits (cash and non-cash), moving expenses,
deferred compensation, and welfare benefits, but including salary reduction contributions and elective contributions to welfare benefit plans and
retirement plans that are not includible in gross income in the jurisdiction where the Eligible Employee is resident.

(j)    “Effective Date” means January 1, 2019

(k)    “Election Form” means the written or electronic form acceptable to the Committee which an Eligible Employee shall use to make an election
to purchase Shares through Payroll Deductions pursuant to the Plan.

(l)    “Eligible Employee” means an Employee who is not an Ineligible Employee.

(m)    “Eligible Employer” means the Company and any subsidiary of the Company, within the meaning of section 424(f) of the Code.

(n)    “Employee” means a person who is an employee of a Participating Company.

(o)    “Fair Market Value” means the closing price per Share on the NYSE American Stock Exchange, or, if not listed or traded on the NYSE
American Stock Exchange, the principal national securities exchange on which the Shares are listed or admitted to trading or, if not listed or traded on
any such exchange, on the National
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Market System of the National Association of Securities Dealers Automated Quotation System (“NASDAQ”), or if not listed or traded on any such
exchange or system, the fair market value as reasonably determined by the Board or the Committee, which determination shall be conclusive.

(p)    “Five Percent Owner” means an Employee who, with respect to a Participating Company, is described in section 423(b)(3) of the Code.

(q)    “Ineligible Employee” means an Employee who, as of an Offering Commencement Date:

(1)    is a Five Percent Owner;

(2)    has been continuously employed by the Mastech Group on a full-time basis for less than two years;

(3)    is customarily employed by the Mastech Group for 20 hours or less per week;

(4)    is customarily employed by the Mastech Group for not more than five months in any calendar year; or

(5)    is restricted from participating under Paragraph 3(b).

(r)    “Mastech Group” means the Company and any Affiliate of the Company.

(s)    “Offering” means an offering of Shares by the Company to Eligible Employees pursuant to the Plan.

(t)    “Offering Commencement Date” means the first day of each January 1 and July 1 beginning on or after Offerings are authorized by the Board
or the Committee, until the Plan Termination Date, provided that the first Offering Commencement Date shall be January 1, 2019.

(u)    “Offering Period” means the period extending from an Offering Commencement Date through the following Offering Termination Date.

(v)    “Offering Termination Date” means the last day of each June and December following an Offering Commencement Date, or such other
Offering Termination Date established in connection with a Terminating Event.

(w)    “Participant” means an Eligible Employee who has timely delivered an Election Form to the Committee in accordance with procedures
established by the Committee.

(x)    “Participating Company” means each Eligible Employer that is a domestic subsidiary of the Company, and each other Eligible Employer
listed on Exhibit A to the Plan.

(y)    “Payroll Deductions” means amounts withheld from a Participant’s Compensation pursuant to the Plan, as described in Paragraph 5.

(z)    “Person” means an individual, a corporation, a partnership, an association, a trust or any other entity or organization.

(aa)    “Plan” means the Mastech Digital, Inc. 2019 Employee Stock Purchase Plan, as set forth in this document, and as may be amended from
time to time.

(bb)    “Plan Termination Date” means the earlier of:

(1)    the Offering Termination Date for the Offering in which the maximum number of Shares specified in Paragraph 9 have been issued
pursuant to the Plan; or
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(2)    the date as of which the Board or the Committee chooses to terminate the Plan as provided in Paragraph 14.

(cc)    “Purchase Price” means 85 percent of the lesser of: (1) the Fair Market Value per Share on the Offering Commencement Date, or if such
date is not a trading day, then on the next trading day thereafter or (2) the Fair Market Value per Share on the Offering Termination Date, or if such date
is not a trading day, then on the trading day immediately preceding the Offering Termination Date.

(dd)    “Shares” means shares of Mastech Digital, Inc. common stock, par value $0.01.

(ee)     “Successor-in-Interest” means the Participant’s executor or administrator, or such other person or entity to which the Participant’s rights
under the Plan shall have passed by will or the laws of descent and distribution.

(ff)    “Terminating Event” means any of the following events:

(1)    the liquidation of the Company; or

(2)    a Change of Control.

(gg)    “Third Party” means any Person, together with such Person’s Affiliates, provided that the term “Third Party” shall not include the Company
or an Affiliate of the Company.

(hh)    “Termination Form” means the written or electronic form acceptable to the Committee which an Employee shall use to discontinue
participation during an Offering Period pursuant to Paragraph 7(b).

 
3.    Eligibilityand Participation.

(a)    Eligibility. Except to the extent participation is restricted under Paragraph 3(b), each Eligible Employee shall be eligible to participate in the
Plan.

(b)    Restrictions on Participation. Notwithstanding any provisions of the Plan to the contrary, no Employee shall be eligible to purchase Shares in
an Offering to the extent that:

(1)    immediately after the purchase of Shares, such Employee would be a Five Percent Owner; or

(2)    a purchase of Shares would permit such Employee’s rights to purchase stock under all employee stock purchase plans of the
Participating Companies which meet the requirements of section 423(b) of the Code to accrue at a rate which exceeds $25,000 in fair market value (as
determined pursuant to section 423(b)(8) of the Code) for each calendar year in which such right to purchase Shares is outstanding.

(c)    Commencement of Participation. An Eligible Employee shall become a Participant by completing an Election Form and filing it with the
Committee on or before the 15th day of the month immediately preceding the Offering Commencement Date for the first Offering to which such
Election Form applies. Payroll Deductions for a Participant shall commence on first payroll period ending after the applicable Offering Commencement
Date when his or her authorization for Payroll Deductions becomes effective, and shall end on the Plan Termination Date, unless sooner terminated by
the Participant pursuant to Paragraph 7(b).

 
4.    SharesPer Offering.

The Plan shall be implemented by a series of Offerings that shall commence after Offerings have been authorized by the Board or the Committee,
and terminate on the Plan Termination Date. Offerings shall be made
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with respect to Compensation accumulated during each Offering Period for the period commencing with the first day of the first Offering Period (when
such Offering Period is authorized by the Board or the Committee) and ending with the Plan Termination Date. Shares available for any Offering shall
be the difference between the maximum number of Shares that may be issued under the Plan, as determined pursuant to Paragraph 9(a), for all of the
Offerings, less the actual number of Shares purchased by Participants pursuant to prior Offerings, provided that the maximum number of Shares subject
to purchase by any Participant for any calendar year shall not exceed 3,000. If the total number of Shares subject to purchase under the Plan on any
Offering Termination Date exceeds the maximum number of Shares available, the Board or the Committee shall make a pro rata allocation of Shares
available for delivery and distribution in as nearly a uniform manner as practicable, and as it shall determine to be fair and equitable, and the unapplied
Account balances shall be returned to Participants as soon as practicable following the Offering Termination Date.

 
5.    PayrollDeductions.

(a)    Amount of Payroll Deductions. On the Election Form, an Eligible Employee may elect to have Payroll Deductions of not more than
15 percent of Compensation earned for each payroll period ending within the Offering Period, subject to the limitation that the maximum amount of
Payroll Deductions for any Eligible Employee for any calendar year shall not exceed $21,250. The rules established by the Committee regarding Payroll
Deductions, as reflected on the Election Form, shall be consistent with section 423(b)(5) of the Code.

(b)    Participants’ Accounts. All Payroll Deductions with respect to a Participant pursuant to Paragraph 5(a) shall be credited to the Participant’s
Account under the Plan.

(c)    Changes in Payroll Deductions. A Participant may discontinue Payroll Deductions during an Offering Period by providing a Termination
Form to the Committee at any time before the Offering Termination Date applicable to any Offering. No other change can be made during an Offering,
including, but not limited to, changes in the amount of Payroll Deductions for such Offering. A Participant may change the amount of Payroll
Deductions for subsequent Offerings by giving written notice (or notice in another form pursuant to procedures established by the Committee) of such
change to the Committee on or before the 15th day of the month immediately preceding the Offering Commencement Date for the Offering for which
such change is effective.

 
6.    Purchaseof Shares.

(a)    In General. On each Offering Termination Date, each Participant shall be allocated a number of whole Shares equal to the quotient obtained
by dividing the balance credited to the Participant’s Account as of the Offering Termination Date, by the Purchase Price, rounded to the next lowest
whole Share. Purchase of Shares by a Participant under the Plan shall be effective upon credit of such Shares to the Participant’s Brokerage Account
which shall be made as soon as practicable following the Offering Termination Date. Participants who receive their Compensation in currency other than
U.S. dollars shall have their accumulated Payroll Deductions converted to U.S. dollars on the Offering Termination Date for the purpose of determining
the number of Shares that shall be purchased on the Offering Termination Date, based on the currency conversion table as determined by the Committee
on a uniform and nondiscriminatory basis.

(b)    Terminating Events. The Company shall give Participants at least 30 days’ notice (or, if not practicable, such shorter notice as may be
reasonably practicable) prior to the anticipated date of the consummation of a Terminating Event. The 20th day following the issuance of such notice by
the Company (or such earlier date as the Board or the Committee may reasonably determine) shall constitute the Offering Termination Date for any
outstanding Offering.

(c)    Fractional Shares and Participant Refunds. Fractional Shares shall not be issued under the Plan. Amounts credited to an Account remaining
after the application of such Account to the purchase of Shares for
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any Offering Period, including amounts that remain credited to an Account after the application of Paragraph 3(b)(2), shall be:

(1)    used to satisfy all federal, state, provincial, city, municipal and other taxes as the Participating Companies shall determine are required
to be withheld by them in connection with the Participant’s purchase of Shares pursuant to the Offering;

(2)    credited to the Participant’s Account for the next succeeding Offering, provided that the Participant continues to be an Eligible
Employee and elects to participate in such next succeeding Offering; or

(3)    returned to the Participant as soon as practicable following the Offering Termination Date, without interest, if the Participant is not an
Eligible Employee for the next succeeding Offering, or if the Participant fails to elect to participate in such next succeeding Offering.

(d)    Transferability of Rights to Purchase Shares. No right to purchase Shares pursuant to the Plan shall be transferable other than by will or by
the laws of descent and distribution, and no such right to purchase Shares pursuant to the Plan shall be exercisable during the Participant’s lifetime other
than by the Participant.

 
7.    Terminationof Participation.

(a)    Account. Except as provided in Paragraph 7(c), no amounts shall be distributed from Participants’ Accounts during an Offering Period.

(b)    Suspension of Participation. A Participant may discontinue Payroll Deductions during an Offering Period by providing a Termination Form
to the Committee at any time before the Offering Termination Date applicable to any Offering, provided that a Participant’s Payroll Deductions shall be
discontinued to the extent required in connection with a Participant’s hardship withdrawal under the rules of any qualified defined contribution in which
a Participating Company is a participating employer or any other plan, program or arrangement pursuant to which discontinuance of contributions to the
Plan may be required in connection with a Participant’s hardship withdrawal. All amounts credited to such Participant’s Account shall be applied to the
purchase of Shares pursuant to Paragraph 6. A Participant who discontinues Payroll Deductions during an Offering Period by providing a Termination
Form shall be eligible to participate in the Offering next following the date on which the Participant delivers the Termination Form to the Committee. A
Participant whose Payroll Deductions are suspended during an Offering Period because of a hardship withdrawal under the rules of any plan, program or
arrangement pursuant to which discontinuance of contributions to the Plan may be required in connection with a Participant’s hardship withdrawal shall
automatically resume Payroll Deductions at the rate in effect immediately before the suspension for the next Offering Period that commences after the
conclusion of the suspension, unless the Participant elects otherwise.

(c)    Termination of Employment. Upon termination of a Participant’s employment for any reason, all amounts credited to such Participant’s
Account shall be returned to the Participant, or, following the Participant’s death, to the Participant’s Successor-in-Interest.

 
8.    Interest.

No interest shall be paid or allowed with respect to Payroll Deductions paid into the Plan or credited to any Participant’s Account.

 
9.    Shares.

(a)    Maximum Number of Shares; Adjustments. Subject to adjustment as provided in this Paragraph 9, not more than 600,000 Shares in the
aggregate may be issued pursuant to the Plan pursuant to Offerings under the
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Plan. Shares issued pursuant to the Plan shall be Shares originally issued for such purpose. In the event that Shares are changed into or exchanged for a
different number or kind of shares of stock or other securities of the Company, whether through merger, consolidation, reorganization, recapitalization,
stock dividend, stock split-up or other substitution of securities of the Company, the Board or the Committee shall make appropriate equitable
anti-dilution adjustments to the number and class of shares of stock available for issuance under the Plan, to the number and class of shares of stock
subject to outstanding Offerings and to the Purchase Price. Any reference to the Purchase Price in the Plan and in any related documents shall be a
reference to the Purchase Price as so adjusted. Any reference to the term “Shares” in the Plan and in any related documents shall be a reference to the
appropriate number and class of shares of stock available for issuance under the Plan, as adjusted pursuant to this Paragraph 9. The Board’s or the
Committee’s adjustment shall be effective and binding for all purposes of this Plan. All Shares issued pursuant to the Plan shall be validly issued, fully
paid and nonassessable.

(b)    Participant’s Interest in Shares. A Participant shall have no interest in Shares offered under the Plan until Shares are credited to the
Participant’s Brokerage Account.

(c)    Crediting of Shares to Brokerage Account. Shares purchased under the Plan shall be credited to the Participant’s Brokerage Account as soon
as practicable following the Offering Termination Date.

(d)    Restrictions on Purchase. The Board or the Committee may, in its discretion, require as conditions to the purchase of any Shares under the
Plan such conditions as it may deem necessary to assure that such purchase of Shares is in compliance with applicable securities laws.

(e)    Restrictions on Sale of Shares. The Board or the Committee may, in its discretion, require as conditions to the sale of any Shares credited to
Participants’ Brokerage Accounts under the Plan (i) such conditions as it may deem necessary to assure that such sale of Shares is in compliance with
applicable securities laws and (ii) a minimum holding period (not to exceed one year) following the purchase of Shares before Shares credited to
Participants’ Brokerage Accounts may be sold or otherwise transferred, provided that such holding period, if any, shall not apply to Shares credited to
the Brokerage Account of a Participant who has terminated employment on account of death or disability.

 
10.    Expenses.

The Participating Companies shall pay all fees and expenses incurred (excluding individual Federal, state, local or other taxes) in connection with
the Plan. No charge or deduction for any such expenses will be made to a Participant upon the termination of his or her participation under the Plan or
upon the distribution of certificates representing Shares purchased with his or her Payroll Deductions.

 
11.    Taxes.

Each Participating Companies shall have the right to require each Participant to pay to the Participating Company the amount of any taxes which
are required to be deducted and withheld in connection with the purchase of Shares under the Plan. Participating Companies shall have the right to
withhold from each Participant’s Compensation or from any other amounts payable to each Participant an amount equal to all federal, state, provincial,
city, municipal or other taxes as the Participating Companies shall determine are required to be withheld by them in connection with the purchase of
Shares under the Plan and in connection with the sale of Shares acquired under the Plan. In connection with such withholding, the Participating
Companies may make any such arrangements as they may deem necessary or appropriate to protect their interests.

 
12.    Planand Contributions Not to Affect Employment.

The Plan shall not confer upon any Eligible Employee any right to continue in the employ of the Participating Companies.
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13.    Administration.

The Plan shall be administered by the Committee. The Board and the Committee shall have authority to interpret the Plan, to prescribe, amend and
rescind rules and regulations relating to it, and to make all other determinations deemed necessary or advisable in administering the Plan, with or
without the advice of counsel. The Committee may delegate its administrative duties, subject to its review and supervision, to the appropriate officers
and employees of the Company. The determinations of the Board and the Committee on the matters referred to in this Paragraph 13 shall be conclusive
and binding.

 
14.    Amendmentand Termination.

The Board or the Committee may terminate the Plan at any time and may amend the Plan from time to time in any respect; provided, however,
that upon any termination of the Plan, all Shares or Payroll Deductions (to the extent not yet applied to the purchase of Shares) under the Plan shall be
distributed to the Participants, provided further, that no amendment to the Plan shall affect the right of any Participant to receive his or her proportionate
interest in the Shares or his or her Payroll Deductions (to the extent not yet applied to the purchase of Shares) under the Plan, and provided further that
the Company may seek shareholder approval of an amendment to the Plan if such approval is determined to be required by or advisable under the
regulations of the Securities and Exchange Commission or the Internal Revenue Service, the rules of any stock exchange or system on which the Shares
are listed or other applicable law or regulation. The Board or the Committee may delegate its authority to amend the Plan, or to designate or exclude an
Eligible Employer as a Participating Company under Exhibit A, to an officer of the Company or committee of two or more officers of the Company.

 
15.    EffectiveDate.

The effective date of the Plan is January 1, 2019, provided that the effectiveness of the Plan is subject to the approval of the Company’s
stockholders on or before the first anniversary of the date the Plan was adopted by the Board. If the Plan has not been approved by the Company’s
stockholders on or before the date of the Company’s 2019 Annual Meeting, the Plan shall be treated as having terminated, and all Payroll Deductions
under the Plan shall be distributed to the Participants as soon as reasonably practicable following the date of such 2019 Annual Meeting.

 
16.    Governmentand Other Regulations.

(a)    In General. The purchase of Shares under the Plan shall be subject to all applicable laws, rules and regulations, and to such approvals by any
governmental agencies as may be required.

(b)    Securities Law. The Committee shall have the power to make each Offering under the Plan subject to such conditions as it deems necessary
or appropriate to comply with the then-existing requirements of the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as
amended, including Rule 16b-3 (or any similar rule) promulgated by the Securities and Exchange Commission thereunder, and any other applicable
securities laws in the jurisdictions where Participants may reside.

 
17.    Non-Alienation.

No Participant shall be permitted to assign, alienate, sell, transfer, pledge or otherwise encumber his right to purchase Shares under the Plan prior
to time that Shares are credited to the Participant’s Brokerage Account. Any attempt at assignment, alienation, sale, transfer, pledge or other
encumbrance shall be void and of no effect.
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18.    Notices.

Any notice required or permitted hereunder shall be sufficiently given only if delivered personally, telecopied, or sent by first class mail, postage
prepaid, and addressed:

If to the Company:

Mastech Digital, Inc.
1305 Cherrington Parkway
Building 210, Suite 400
Moon Township, PA 15108
FAX: (412) 494-9272
Attention: General Counsel

Or any other address provided pursuant to notice provided by the Committee.

If to the Participant:

At the address on file with the Participating Company from time to time, or to such other address as either party may hereafter designate in
writing (or via such other means of communication permitted by the Committee) by notice similarly given by one party to the other.

 
19.    Successors.

The Plan shall be binding upon and inure to the benefit of any successors or assigns of the Company.

 
20.    Currency.

Unless otherwise specified, all monetary references in the Plan are references to U.S. dollars.

 
21.    Severability.

If any part of this Plan shall be determined to be invalid or void in any respect, such determination shall not affect, impair, invalidate or nullify the
remaining provisions of this Plan which shall continue in full force and effect.

 
22.    Acceptance.

The election by any Eligible Employee to participate in this Plan constitutes his or her acceptance of the terms of the Plan and his or her
agreement to be bound hereby.

 
23.    ApplicableLaw.

This Plan shall be construed in accordance with the laws of the Commonwealth of Pennsylvania, to the extent not preempted by applicable
Federal law.
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Executed on the 13th day of December, 2018.
 

MASTECH DIGITAL, INC.

 BY                             /s/     JOHN J. CRONIN, JR.

 

John J. Cronin, Jr.
Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
 

 ATTEST                /s/     VIVEK GUPTA

 

Vivek Gupta
President, Chief Executive Officer and Director

(Principal Executive Officer)
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EXHIBIT A

PARTICIPATING COMPANIES

Mastech Digital, Inc.
Mastech InfoTrellis Digital, Ltd
InfoTrellis India Private Limited
Mastech Digital Private Limited
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Your vote matters – here’s how to vote!
 

You may vote online or by phone instead of mailing this card.

       

Votes submitted electronically must be received by 11:59 p.m., Eastern
Time, on May 14, 2019.

       

Online
Go to www.investorvote.com/MHH or scan the QR code – login details are
located in the shaded bar below.

       

Phone
Call toll free 1-800-652-VOTE (8683) within the USA, US territories and
Canada

       

Save paper, time and money!
Sign up for electronic delivery at www.investorvote.com/MHH

 
 

Using a black ink pen, mark your votes with an X as shown in
this example. Please do not write outside the designated areas.

 
 

 
 

q  IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.  q
 
 A   Proposals — The Board of Directors recommends a vote FOR Proposals 1, 2, 3, 4 and 1 YEAR for Proposal 5 below:
 
1.  

The election of two (2) persons as Class II Directors:           +Nominees:    For  Withhold                For  Withhold         

 
 

01 - Ashok Trivedi    
 

☐   
 

☐   
 

02 - Vivek Gupta  
 

☐   
 

☐       
 

  For Against Abstain      For  Against Abstain
2. 

 
Vote to approve amendment to the Company’s Stock Incentive
Plan, as amended (the “Plan”), to increase the number of shares
of common stock that may be issued pursuant to the Plan.  

☐

 
☐

 
☐

 
3. 

 
Vote to approve the Company’s 2019 Employee
Stock Purchase Plan.

    
☐

 
☐

 
☐

        1 Year   2 Years 3 Years Abstain
4. 

 
A non-binding advisory vote on the compensation of the named
executive officers of the Company (“Say on Pay”).

 
☐

 
☐

 
☐

 
5. 

 
A non-binding advisory vote on the frequency
of the advisory vote on Say on Pay in future
years.   

☐

  
☐

 
☐

 
☐

 

 
 B  Authorized Signatures — This section must be completed for your vote to count. Please date and sign below.
NOTE: Please sign name(s) exactly as printed hereon. Joint owners should each sign. When signing as attorney, executor, administrator, trustee or guardian, please give full title as such. If the
signer is a corporation or partnership, please sign the full corporate or partnership name and indicate title as duly authorized officer or partner.
Date (mm/dd/yyyy) — Please print date below.     Signature 1 — Please keep signature within the box.     Signature 2 — Please keep signature within the box.

/           /   
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Small steps make an impact.
 

Help the environment by consenting to receive electronic
delivery, sign up at www.investorvote.com/MHH

 
   

q IF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q

 

This Proxy is Solicited on Behalf of the Board of Directors

The undersigned hereto appoints Vivek Gupta and John J. Cronin, Jr. and each of them, acting singly, proxies of the signer with power to appoint a
substitute and hereby authorizes them to represent and to vote all shares of Common Stock, par value $0.01 per share, of the Company held by the
undersigned at the Company’s Annual Meeting of Shareholders scheduled to be held on Wednesday, May 15, 2019, at 9:00 AM at Mastech Digital,
Inc.’s headquarters at 1305 Cherrington Parkway, Building 210, Suite 400, Moon Township, Pennsylvania 15108 and at any adjournment or
postponement thereof.

In their discretion, the proxy holders are authorized to vote upon such matters as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

The undersigned hereby acknowledges receipt of the Notice of Annual Meeting and Proxy Statement.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN. IF NO DIRECTION IS
MADE, THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE BOARD OF DIRECTORS’ RECOMMENDATONS.

PLEASE SIGN, DATE AND RETURN YOUR PROXY PROMPTLY IN THE ENCLOSED ENVELOPE. NO POSTAGE IS REQUIRED IF
MAILED IN THE UNITED STATES.

(IMPORTANT - TO BE SIGNED AND DATED ON REVERSE SIDE)
 
 C  Non-Voting Items
 

Change of Address – Please print new address below.    Comments – Please print your comments below.

           
 

∎  +


