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MECHANICAL TECHNOLOGY, INCORPORATED
431 NEW KARNER ROAD
ALBANY, NEW YORK 12205

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of Mechanical Technology, Incorporated:

NOTICE IS HEREBY GIVEN that the 2010 Annual Meeting of Stockholders (the “Annual Meeting”) of Mechanical Technology,
Incorporated, a New York corporation (the “Company”), will be held on Thursday, June 17, 2010, at 10:00 a.m., local time, at the Company’s
corporate headquarters located at 431 New Karner Road, Albany, New York 12205, for the following purposes:

1. To elect two Directors to hold office until the Company’s 2013 Annual Meeting of
Stockholders and until such Director’s successor is duly elected and qualified.

2. To ratify the appointment of PricewaterhouseCoopers LLP as our independent auditor
for fiscal year 2010.
3. To transact such other business as may properly come before the meeting.

The Board of Directors has fixed the close of business on April 19, 2010 as the record date for determining stockholders entitled to notice of,
and entitled to vote at, the Annual Meeting and any adjournments or postponements thereof. Only holders of the Company’s common stock of
record at the close of business on that date will be entitled to notice of, and to vote at, the Annual Meeting and any adjournments or
postponements thereof.

The Board of Directors recommends that you vote in favor of the proposal for the election of the nominees as Directors of the Company and
for the ratification of PricewaterhouseCoopers, LLP as our independent auditors, as described in the accompanying proxy statement, and for any
such other matters as may be submitted to you for a vote at the meeting.

Your participation in the Company’s affairs is important regardless of the number of shares you hold. To ensure your representation at the
Annual Meeting, the Company urges you to mark, sign, date and return the enclosed proxy card promptly, even if you anticipate attending in
person. If you attend the Annual Meeting, you will, of course, be entitled to vote in person.

In the event that there are insufficient shares to be voted in favor of the foregoing proposal at the time of the Annual Meeting, the Annual
Meeting may be adjourned in order to permit further solicitation of proxies.

By Order of the Board of Directors,

/s/ PENG K. LIM /s/ FREDERICK W. JONES
Peng K. Lim Frederick W. Jones
Chief Executive Officer Acting Chief Financial Officer

Albany, New York
May 3, 2010

Your vote is important. Whether or not you intend to be present at the meeting, please mark, sign, and date the enclosed proxy and return it in
the enclosed envelope to assure that your shares are represented at the meeting. If you attend the meeting, you may vote in person if you wish to
do so, even if you have previously submitted your proxy.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on June 17, 2010: The proxy statement
and annual report to stockholders are available at http://www.amstock.com/proxyservices/viewmaterial.asp?CoNumber=15895
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MECHANICAL TECHNOLOGY, INCORPORATED
431 NEW KARNER ROAD
ALBANY, NEW YORK 12205

PROXY STATEMENT

This proxy statement (the “Proxy Statement”) is furnished in connection with the solicitation of proxies by the Board of Directors (the “Board”)
of Mechanical Technology, Incorporated, a New York corporation (referred to in this proxy as the “Company”, “we”, “us” or “MTI”), to be voted at the
2010 Annual Meeting of Stockholders of the Company (the “Annual Meeting”) to be held on Thursday, June 17, 2010 at 10:00 a.m., local time, at
the Company’s corporate headquarters located at 431 New Karner Road, Albany, New York 12205.

Record Date and Voting Securities

The Notice of Annual Meeting, Proxy Statement and proxy card (the “Proxy Card”) are first being mailed to stockholders of the Company on
or about May 3, 2010 in connection with the solicitation of proxies for the Annual Meeting. The Board has fixed the close of business on April
19, 2010 as the date of record (the “Record Date”) for the determination of stockholders entitled to notice of, and entitled to vote at, the Annual
Meeting. Only holders of record of our common stock, par value $0.01 per share (“Common Stock™), at the close of business on the Record Date
will be entitled to notice of, and to vote at, the Annual Meeting. As of the Record Date, there were 4,771,658 shares of Common Stock
outstanding and entitled to vote at the Annual Meeting and approximately 456 stockholders of record. However, we believe that a significant
number of shares are held by brokers under a “nominee name” and that the number of beneficial stockholders of our Common Stock exceeds
10,000. Each holder of Common Stock outstanding as of the close of business on the Record Date will be entitled to one vote for each share held
as of the Record Date with respect to each matter submitted at the Annual Meeting.

Proxies

The Board is soliciting a proxy in the form accompanying this Proxy Statement for use at the Annual Meeting, and will not vote such proxy
at any other meeting. James Prueitt and Frederick Jones, or each acting individually, are the persons named as proxies on the Proxy Card
accompanying this Proxy Statement, who have been selected by the Board to serve in such capacity. Mr. Prueitt is the Vice President of
Engineering and Operations of MTI Micro and Mr. Jones is the Vice President of Finance and Operations of MTI Instruments Inc. and Acting
Chief Financial Officer of the Company.

Voting of Proxies

Because many of our stockholders are unable to attend the Annual Meeting, the Board solicits proxies to give each stockholder an
opportunity to vote on all matters scheduled to come before the Annual Meeting, as set forth in this Proxy Statement. Stockholders are urged to
read the material in this Proxy Statement carefully, specify their choice on each matter by marking the appropriate box on the enclosed Proxy
Card and then sign, date, and return the card in the enclosed, stamped envelope.

Each proxy that is (a) executed properly; (b) received by us prior to or at the Annual Meeting; and (c) not properly revoked by the
stockholder pursuant to the instructions below, will be voted in accordance with the directions specified on the proxy and otherwise, in
accordance with the judgment of the persons designated therein as proxies. If no choice is specified and the proxy is properly signed and
returned, the shares will be voted by the persons named as proxies in accordance with the recommendations of the Board contained in this Proxy
Statement.




Edgar Filing: MECHANICAL TECHNOLOGY INC - Form DEF 14A

Our Board knows of no matters to be presented at the Annual Meeting other than those described in this Proxy Statement. In the event that
other business properly comes before the meeting, the persons named as proxies will have discretionary authority to vote the shares represented
by the accompanying proxy in accordance with their own judgment.

Revocation of Proxies

Each stockholder giving a proxy has the power to revoke it at any time before the shares represented by that proxy are voted. Revocation of a
proxy is effective when our Secretary receives either (i) an instrument revoking the proxy; or (ii) a duly executed proxy bearing a later date.
Additionally, a stockholder may change or revoke a previously executed proxy by voting in person at the Annual Meeting.

Subject to the terms and conditions set forth herein, all proxies received by us will be effective, notwithstanding any transfer of the shares to
which such proxies relate, unless at or prior to the Annual Meeting we receive a written notice of revocation signed by the person who, as of the
Record Date, was the registered holder of such shares. The notice of revocation must indicate the certificate number(s) and number of shares to
which such revocation relates and the aggregate number of shares represented by such certificate(s).

Quorum and Method of Tabulation

The presence, in person or by proxy, of thirty-three and one-third percent (33 1/3%) of the total number of outstanding shares of Common
Stock entitled to vote is necessary to constitute a quorum for the transaction of business at the Annual Meeting. A quorum being present, the
affirmative vote of a plurality of the votes is necessary to elect the nominees as Directors of MTI, as set forth in Proposal No. 1. The other
matters submitted for stockholder approval at the Annual Meeting will be decided by the affirmative vote of a majority of the shares present, in
person or by proxy, at the Annual Meeting and entitled to vote on such matters.

One or more inspectors of election appointed for the meeting will tabulate the votes cast in person or by proxy at the Annual Meeting, and
will determine whether or not a quorum is present. The inspectors of election will treat abstentions as shares that are present and entitled to vote
for purposes of determining the presence of a quorum, but as “un-voted” for purposes of determining the approval of any matter submitted to
stockholders for a vote. Therefore, abstentions will be the equivalent of “un-voted” for purposes of determining the approval of any matter
submitted for a stockholder vote.

Many of our shares of Common Stock are held in “street name,” meaning that a depository, broker-dealer or other financial institution holds
the shares in its name, but such shares are beneficially owned by another person. Generally, a street name holder must receive direction from the
beneficial owner of the shares to vote on issues other than routine stockholder matters, such as the ratification of auditors. If a broker indicates
on a proxy that it does not have discretionary authority as to certain shares to vote on a particular matter, those shares will be treated as shares
that are present and entitled to vote for purposes of determining quorum, but as “un-voted” for purposes of determining the approval of such matter
submitted to the stockholders for a vote.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee record holders may be participating in the practice of “householding” proxy statements and annual
reports. This means that only one copy of our Proxy Statement or Annual Report to Stockholders may have been sent to multiple stockholders
who share an address unless we have received instructions to the contrary. We will promptly deliver a separate copy of either document to any
stockholder upon written or oral request. Requests may be made by mail to: Mechanical Technology, Incorporated, ATTN: Investor Relations
Department, 431 New Karner Road, Albany, New York 12205; by e-mail: contact@mechtech.com; or by telephone: (518) 533-2200. Any
stockholder who would like to receive separate copies of the Proxy Statement and/or Annual Report to Stockholders in the future, or any
stockholder who is receiving multiple copies and would like to receive only one copy per household in the future, should contact their bank,
broker, or other nominee record holder, or us directly at the address, e-mail address or phone number listed above.
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Proxy Solicitation Expense

We do not anticipate engaging a paid proxy solicitor to assist with the solicitation of proxies for the Annual Meeting. In addition to
solicitation by mailing of this Proxy Statement, our directors, officers, and employees, without receiving any additional compensation, may
solicit proxies personally or by telephone, facsimile or email. We have retained Broadridge Financial Solutions, Inc. to request brokerage
houses, banks, and other custodians or nominees holding stock in their names for others to forward proxy materials to their customers or
principals who are the beneficial owners of shares and will reimburse them for their expenses in doing so. We do not anticipate that the costs and
expenses incurred in connection with this proxy solicitation, which will be paid by the Company, will materially exceed those normally
expended for a proxy solicitation for routine matters to be voted on at an annual meeting of our stockholders.

PROPOSAL No. 1: ELECTION OF DIRECTORS

We currently have five Directors of the Board. At the Annual Meeting, two Directors are to be elected to hold office until the expiration of
their terms and until qualified successors shall be elected, respectively. The Directors serve staggered terms.

Listed below are the Directors nominated for election at the Annual Meeting.

Name Position with the Company Age Director Since Terms Expiring
Peng K. Lim Chairman and Chief Executive Officer 47 2006 2010
Dr. Walter L. Robb Director 81 1997 2010

The Board has nominated Peng K. Lim and Dr. Walter L. Robb to serve three-year terms, expiring in 2013. Peng K. Lim and Dr. Water L.
Robb are completing their final year of their three-year terms, expiring on June 17, 2010, and William P. Phelan is beginning his second year of
his three-year term, expiring in 2012. Thomas J. Marusak and E. Dennis O’Connor are each beginning their third year of their three-year terms,
expiring in 2011.

Vote Required for Approval

The affirmative vote of the plurality of the shares of Common Stock represented and entitled to vote at the Annual Meeting is required to
elect the nominated Directors.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” ELECTION OF
THE NOMINEES LISTED ABOVE AS DIRECTORS OF THE COMPANY.

Information about Our Directors

Set forth below is certain information regarding the Directors of the Company, including those who have been nominated for election at the
Annual Meeting.

Name Age Director Since
Terms Expiring 2010

Peng K. Lim 47 2006

Dr. Walter L. Robb 81 1997

Terms Expiring 2011

Thomas J. Marusak (1) (2) 59 2004

E. Dennis O’Connor (1) (2) 70 1993

Terms Expiring 2012

William P. Phelan (1) (2) 53 2004

4




Edgar Filing: MECHANICAL TECHNOLOGY INC - Form DEF 14A

€8 Member of the Audit Committee
2) Member of the Governance, Compensation and Nominating Committee

Messrs. Marusak, O’Connor, and Phelan are “independent directors”, as defined by the listing standards of The Nasdaq Stock Market Inc.

Peng K. Lim has served as our Chief Executive Officer since December 2006, Chairman of the Board since May of 2008, and since May
2006, the President and Chief Executive Officer of MTI MicroFuel Cells, Inc., or MTI Micro, a Delaware corporation and our majority owned
subsidiary. From 2001 to 2005, Mr. Lim served as the President and Chief Executive Officer of Tapwave, Inc., a handheld and entertainment
platform company. Mr. Lim served as Vice President, Worldwide Product Development of Palm, Inc., a handheld and wireless computer
company, from April 1999 until May 2001. Mr. Lim served as Vice President of Engineering of Fujitsu Personal Systems, a pen-based and
wireless computer company and a wholly-owned subsidiary of Fujitsu Limited, from June 1997 until March 1999. From July 1996 to June 1997,
Mr. Lim was an Engineering Platform Director for Texas Instruments, a semiconductor company. Mr. Lim holds a B.S. and an M.S. in Electrical
Engineering from University of Windsor (Ontario, Canada) and a Master of Engineering Management from Northwestern University. Mr. Lim is
an alumnus of the Stanford Executive Program for Growing Companies at Stanford University. His leadership roles and experience, including
those mentioned above, his knowledge of and extensive experience in engineering and manufacturing for global markets, his experience as one
of the executives responsible for taking Palm, Inc. through a successful IPO, and his experience serving as a director of a publicly traded
company qualify him to serve as a director and chairman of Mechanical Technology. Mr. Lim served on the board of Novatel Wireless, Inc.
from 2001 through 2007.

Thomas J. Marusak has served as a director since December 2004. Since 1986, Mr. Marusak has served as President of Comfortex
Corporation, an internationally recognized manufacturer of window blinds and specialty shades. Mr. Marusak served with New York’s Capital
Region Center for Economic Growth as Chairman of the Technology Council from June 2001 to July 2004 and Chairman of the Board of
Directors from July 2004 until December 2005. Mr. Marusak has served as a director for the New York State Energy and Development
Authority since September 1999. Mr. Marusak also represented the interests of small- and medium-sized manufacturing businesses of New York
as a delegate at the White House in 1995. He was previously a member of the Advisory Board of Directors for Key Bank of New York from
1996 through 2004, and served on the Advisory Boards of Dynabil Industries Inc. and Clough Harbour Associates Technology Services
Company of Albany from 2000 through 2005. Mr. Marusak received a B.S. in Engineering from Pennsylvania State University, and an M.S. in
Engineering from Stanford University. Mr. Marusak brings technical development, manufacturing experience, product development and
introduction, financial accounting, and human resources expertise to the board, as well as relevant experience in committee and board service.

E. Dennis O’Connor has served as a director since 1993, and is a retired attorney specializing in intellectual property. From 1984 until his
retirement in June 2000, Mr. O’Connor served as the Director of New Products and Technology for Masco Corporation, a diversified
manufacturer of building, home improvement, and other specialty products for the home and family. Mr. O’Connor holds a J.D. from George
Washington University and a B.S. in Mechanical Engineering from Notre Dame University. Mr. O’Connor contributes to the Company’s Board
significant experience in corporate law, with an emphasis on intellectual property and contract law, having practiced for thirty one years in this
arena. He has also served on various corporate committees throughout his career relating to accounting and finance, with a background
specializing in technical and management assessment.

William P. Phelan has served as a director since December 2004. Mr. Phelan is the co-founder and Chief Executive Officer of Bright Hub,
Inc., a software company founded in 2006, which focuses on the development of online commerce for software. Since May 2004, Mr. Phelan
has acted as Chairman and CEO of Chatham Capital Management, Inc. In May 1999, Mr. Phelan founded OneMade, Inc., an electronic
commerce marketplace technology systems and tools provider. Mr. Phelan served as Chief Executive Officer of OneMade, Inc. from May 1999
to May 2004. OneMade, Inc. was sold to America Online in May 2003. Mr. Phelan also serves on the Board of Trustees and Chairman of the
Audit Committee of the Paradigm mutual fund family. In addition, Mr. Phelan served as a member of the Board of Directors of Florists’
Transworld Delivery, the largest floral services
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organization in the world, from January 1995 through December 1999. He has also held numerous executive positions at Fleet Equity Partners,
Cowen & Company, and UHY Advisors Inc., formerly Urbach Kahn & Werlin, PC. Mr. Phelan has a B.A. in Accounting and Finance from
Siena College, an M.S. in Taxation from City College of New York, and is a Certified Public Accountant. Mr. Phelan contributes leadership,
capital markets experience, strategic insight as well and innovation in technology to the Board. His accounting expertise makes him well
qualified to serve as the Chairman of the Audit Committee.

Dr. Walter L. Robb has served as a director since 1997. Dr. Robb has served as President of Vantage Management, Inc., a management
consulting company, since 1993. Prior to that time, Dr. Robb served in various executive positions with General Electric Company. Dr. Robb
served as Senior Vice President for Corporate Research and Development with General Electric from 1986 until his retirement in December
1992, directing the General Electric Research and Development Center, one of the world’s largest and most diversified industrial laboratories,
while also serving on its Corporate Executive Council. Dr. Robb served on the Board of Directors of Plug Power Inc., from 1997 through
October 2002, has served on the board of directors of Celgene Corporation, a publicly held integrated biopharmaceutical company, since 1992,
and a number of privately held companies. Dr. Robb’s experience at GE Medical Systems, where he served as CEO of a division with 10,000
employees, $1.6 billion in revenue and $76 million in net income, as well as his tenure on the GE Executive Committee, brings significant
managerial and technical expertise to the board.

There are no family relationships among any of our directors or executive officers.

BOARD OF DIRECTORS MEETINGS AND COMMITTEES

The Board held twelve meetings during 2009. All Directors attended at least 75% of all of the Board and Committee meetings that they were
eligible to attend during 2009 The Board has no formal policy regarding attendance at the Annual Meeting; however, Directors are encouraged,
but not required, to attend any meetings of our stockholders. All of our current Directors attended the 2009 Annual Meeting of Stockholders.

The Board has established an Audit Committee and a Governance, Compensation and Nominating Committee.

Audit Committee

The Audit Committee consists of Mr. Phelan (Chairman), Mr. O’ Connor and Mr. Marusak. The Board has determined that the current
members of the Audit Committee are independent directors as defined under Rule 5605(a)(2) of the Nasdaq Stock Market Inc. Rules (“Nasdaq
Rules™).

The Audit Committee met four times during 2009, and each member attended 100% of the meetings. The responsibilities of the Audit
Committee are set forth in the charter of the Audit Committee, which was adopted by the Board of the Company and is published in the Investor

Relations/Corporate Governance section of our website at www.mechtech.com. The Committee, among other matters, is responsible for the
annual appointment of the independent registered public accountants as MTI’s auditors, and reviews the arrangements for and the results of the
auditors’ examination of our books and records, auditors’ compensation, internal accounting control procedures, and activities. The Audit
Committee also reviews our accounting policies, control systems and compliance activities and reviews the charter of the Audit Committee.

Governance, Compensation and Nominating Committee

Our Board adopted a Governance, Compensation and Nominating Committee charter, which is published in the Investor Relations/Corporate

Governance section of our website at www.mechtech.com. The Governance, Compensation and Nominating Committee consists of Mr.
O’Connor, Mr. Marusak and Mr. Phelan, who are all “independent directors” as defined under Rule 5605(a)(2) of the Nasdaq Rules. Mr. O’Connor
is Chairman of the Governance, Compensation, and Nominating Committee.

6
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The role of the Governance, Compensation and Nominating Committee is to assist the Board by 1) identifying, evaluating and
recommending the nomination of Board members; 2) setting the compensation for our Chief Executive Officer and other senior executives; 3)
establishing bonus and option pool amounts for other employees and performing other compensation oversight; 4) establishing Director
compensation; 5) selecting and recommending Director candidates to the Board; 6) recommending improved governance of the Company to the
Board; and 7) assisting the Board with other assigned tasks as needed.

In appraising potential Director candidates, the Governance, Compensation and Nominating Committee focuses on desired characteristics
and qualifications of candidates, and although there are no stated minimum requirements or qualifications, preferred characteristics include
business savvy and experience, concern for the best interests of our stockholders, proven success in the application of skills relating to our areas
of business activities, adequate availability to participate actively in the Board’s affairs, high levels of integrity and sensitivity to current business
and corporate governance trends and legal requirements and that candidates meet the director independence standards of The Nasdaq Global
Market System, if applicable. The Governance, Compensation and Nominating Committee has adopted a formal policy for the consideration of
director candidates recommended by stockholders. Individuals recommended by stockholders are evaluated in the same manner as other
potential candidates. A stockholder wishing to submit such a recommendation should forward it in writing to our Secretary at 431 New Karner
Road, Albany, New York 12205. The mailing envelope should include a clear notation that the enclosure is a “Director Nominee
Recommendation.” The recommending party should be identified as a stockholder and should provide a brief summary of the recommended
candidate’s qualifications, taking into account the desired characteristics and qualifications considered for potential Board members mentioned
above.

The Governance, Compensation and Nominating Committee administers our executive compensation programs. This Committee is
responsible for establishing the policies that govern base salaries, as well as short and long-term incentives for senior management. Within
prescribed option grant ranges and vesting provisions, the Committee has delegated to our Chief Executive Officer and Chief Financial Officer
authority to award stock option grants to non-executive personnel upon commencement of employment with us. The Committee considers
recommendations made by our Chief Executive Officer and certain other executives when reaching its compensation decisions, including with
respect to executive and director compensation. The Governance, Compensation and Nominating Committee met two times during 2009.

Governance, Compensation and Nominating Committee Interlocks and Insider Participation

In 2009, the Governance, Compensation and Nominating Committee consisted of Mr. O’Connor, Mr. Marusak and Mr. Phelan, none of
whom are or have been employees of MTI. During 2009, no executive officer of the Company served as a director of any other for-profit entity
that had an executive officer that served on the Board of the Company. For information concerning the committee members’ relationship to us,
see “Security Ownership of Certain Beneficial Owners and Management” and “Certain Relationships and Related Transactions.”

The Board’s Role in Risk Oversight
The Board executes its oversight responsibility for risk management directly and through its Committees, as follows:

® The Audit Committee has primary responsibility for overseeing the integrity of the Company’s financialreporting risk by reviewing (i)
the Company’s disclosure controls and procedures; (ii) any significantdeficiencies in the design or operation of internal controls; (iii)
any fraud material or otherwise; (iv) the use of judgments in management’s preparation of the financial statements, and (v) through

consultation with Company’s independent auditors on the above items. The Board of Directors is kept abreast of theCommittees' risk
oversight and other activities via reports of the Committee Chairmen to the full Board.

® The Governance, Compensation and Nominating Committee oversees risks associated with our compensation policies and practices,
with respect to both executive compensation and compensation generally. The Board of Directors is kept abreast of the Committees'
risk oversight and other activities via reports of the Committee Chairmen to the full Board.
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® The Board considers specific risk topics, including risks associated with our strategic plan, our capital structure and our development
activities. In addition, the Board receives detailed regular reports from the heads of our principal business and corporate functions—that
include discussions of the risks and exposures involved in their respective areas of responsibility. These reports are provided in
connection with every regular Board meeting and are discussed, as necessary, at Board meetings. Further, the Board is routinely
informed of developments at and affecting the Company that could affect our risk profile or other aspects of our business.

Executive Sessions of Directors

Executive sessions, or meetings of outside (non-management) Directors without management present, are held periodically throughout the year.
At these executive sessions, the outside Directors review, among other things, the criteria upon which the performance of the Chief Executive
Officer and other senior managers is based, the performance of the Chief Executive Officer against such criteria, and the compensation of the
Chief Executive Officer and other senior managers. Meetings are held from time to time with the Chief Executive Officer to discuss relevant
subjects.

Board Leadership Structure

The Board recognizes that one of its key responsibilities is to evaluate and determine its optimal leadership structure so as to provide
independent oversight of management. The Board understands that there is no single, generally accepted approach to providing Board leadership
and that given the dynamic and competitive environment in which we operate, the right Board leadership structure may vary as circumstances
warrant.

Peng K. Lim has served as our Chairman of the Board since May 2008 and CEO since May 2006. Based on its most recent review of MTI’s
Board leadership structure, the Board continues to believe that this leadership structure is optimal for the market environment and the size of the
Board. Coupled with the ongoing efforts to commercialize its Mobion technology and obtain additional capital funding, the Board believes that
having one leader serving as both the Chairman and Chief Executive Officer provides decisive and effective leadership.

In considering its leadership structure, the Board has taken a number of factors into account. The Board, which consists of a majority of
independent Directors who are highly qualified and experienced, exercises a strong, independent oversight function. This oversight function is
enhanced by the fact that each of the Board’s key Committees - the Audit and Governance, Compensation and Nominating Committees, are
comprised entirely of independent Directors. The Board does not currently have a lead independent director.

Board Membership

To fulfill its responsibility to recruit and recommend to the full Board nominees for election as Directors, the Governance, Compensation and
Nominating Committee reviews the size and composition of the Board to determine the qualifications and areas of expertise needed to further
enhance the composition of the Board and works with management in attracting candidates with those qualifications. The goal of the Committee
is to achieve a Board that, as a whole, provides effective oversight of the management and business of our Company, through the appropriate
diversity of experience, expertise, skills, specialized knowledge and other qualifications and attributes of the individual Directors. Important
criteria for Board membership include the following:

® Members of the Board should be individuals of high integrity and independence, substantial accomplishments, and have prior or
current associations with institutions noted for their excellence.

® Members of the Board should have demonstrated leadership ability, with broad experience, diverse perspectives, and the ability to
exercise sound business judgment.

® The background and experience of members of the Board should be in areas important to the operations of the Company such as
business, education, finance, government, law, medicine or science.

® The composition of the Board should reflect the benefits of diversity as to gender, ethnic background and experience.

The satisfaction of these criteria is implemented and assessed through ongoing consideration of Directors and nominees by the Corporate
Governance Committee and the Board, as well as the Board’s self-evaluation process.
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Based upon these activities and its review of the current composition of the Board, the Committee and the Board believe that these criteria have
been satisfied.

In addition, in accordance with our Corporate Governance Principles, the Committee considers the number of boards of other public companies
on which a candidate serves. Moreover, Directors are expected to act ethically at all times and adhere to the Company’s Code of Business
Conduct and Ethics for members of the Board of Directors.

The Governance, Compensation and Nominating Committee and the Board believe that each of the nominees for election at the Annual Meeting
brings a strong and unique set of attributes, experiences and skills and provides the Board as a whole with an optimal balance of experience,
leadership, competencies, qualifications and skills in areas of importance to our Company. Under “Proposal 1—Election of Directors” above, we
provide an overview of each nominee’s principal occupation, business experience and other directorships, together with the key attributes,
experience and skills viewed as particularly meaningful in providing value to the Board, our Company and our shareholders.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee is currently composed of three directors, each of whom is an “independent director” as defined under Rule 5605 (a)(2) of
the Nasdaq Rules and the applicable rules of the SEC. In addition, the Board has made a determination that Mr. Phelan qualifies as an “audit
committee financial expert” as defined in Item 407(d)(5) of Regulation S-K under the Exchange Act of 1934 (the “Exchange Act”). Mr. Phelan’s
designation by the Board as an “audit committee financial expert” is not intended to be a representation that he is an expert for any purpose as a
result of such designation, nor is it intended to impose on him any duties, obligations, or liability greater than the duties, obligations or liability
imposed on him as a member of the Audit Committee and the Board in the absence of such designation.

In accordance with the Committee’s charter, available on our website atwww.mechtech.com, our management has the primary responsibility
for the financial statements and the financial reporting process, including maintaining an adequate system of internal controls over financial
reporting. Our independent registered public accountants, PricewaterhouseCoopers LLP (“PwC”), report directly to the Audit Committee and are
responsible for performing an independent audit of our consolidated financial statements in accordance with auditing standards generally
accepted in the United States of America. The Audit Committee, among other matters, is responsible for appointing our independent registered
public accountants, evaluating such independent registered public accountants’ qualifications, independence and performance, determining the
compensation for such independent auditor, and pre-approval of all audit and non-audit services. Additionally, the Audit Committee is
responsible for oversight of our accounting and financial reporting processes and audits of our financial statements including the work of the
independent auditor. The Audit Committee reports to the Board with regard to:

e the scope of the annual audit;

® fees to be paid to the independent registered public accountants;

® the performance of our independent registered public accountants;

® compliance with accounting and financial policies and financial statement presentation; and
e the procedures and policies relative to the adequacy of internal accounting controls.

The Audit Committee reviewed and discussed with our management and PwC MTI’s 2009 quarterly consolidated financial statements and
2009 annual consolidated financial statements, including management’s assessment of the effectiveness of our internal control over financial
reporting. Our management has represented to the Audit Committee that MTI’s consolidated financial statements were prepared in accordance
with accounting principles generally accepted in the United States of America.
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Additionally, the Audit Committee has discussed with PwC any matters required to be discussed under American Institute of Certified

Public Accountants Auditing Standard Section 380, The Auditor's Communication With Those Charged With Governance, which include,
among other items, matters related to the conduct of the audit of our annual consolidated financial statements. The Audit Committee has also
discussed the critical accounting policies used in the preparation of our annual consolidated financial statements, alternative treatments of
financial information within generally accepted accounting principles that PwC discussed with management, the ramifications of using such
alternative treatments and other written communications between PwC and management.

PwC has provided to the Audit Committee the written disclosures and the letter required by applicable requirements of the Public Company
Accounting Oversight Board regarding the independent accountant’s communications with the audit committee concerning independence, and
the Audit Committee discussed with PwC that firm’s independence. The Audit Committee has also concluded that PwC’s performance of
non-audit services is compatible with PwC’s independence.

The Audit Committee also discussed with PwC their overall scope and plans for its audit and has met with PwC, with and without
management present, to discuss the results of its audit and the overall quality of our financial reporting. The Audit Committee also discussed
with PwC whether there were any audit problems or difficulties, and management’s response.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board, and the Board has approved, that
the audited consolidated financial statements be included in our Annual Report on Form 10-K for the year ended December 31, 2009. This report
is provided by the following independent directors, who constitute the Committee.

Audit Committee:

Mr. William P. Phelan (Chairman)
Mr. E. Dennis O’ Connor

Mr. Thomas J. Marusak

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

A representative from PwC is expected to be present at the Annual Meeting and will have the opportunity to make a statement and answer
appropriate questions from stockholders.

Accounting Fees

Aggregate fees for professional services rendered by our principal auditor, PwC, for the years ended December 31, 2009 and 2008 are as
follows (1):

Year Ended Year Ended
December 31, December 31,
2009 2008
Audit Fees $ 172,000 $ 179,000
Audit Related Fees 25,000 60,000
Tax Fees 42,215 71,576
All Other Fees — —
Total $ 239,215 $ 310,576

ey The aggregate amounts included in Audit Fees are classified by the related fiscal periods for the audit of our annual financial statements
and review of financial statements and statutory and regulatory filings or engagements. The aggregate fees included in each of the other
categories are fees billed during those fiscal periods.
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Audit Fees

The Audit Fees billed for the fiscal years ended December 31, 2009 and 2008, respectively, were for professional services rendered for the
audits of our consolidated financial statements included in Form 10-K and review of financial statements included in Form 10-Q, and for
services that are normally provided by PwC in connection with statutory and regulatory filings or engagements.

Audit Related Fees

The Audit Related Fees billed during the fiscal year ended December 31, 2009 pertained to consultations concerning accounting and

financial reporting standards over complex significant transactions performed by the Company during that period. The Audit Related Fees billed
during the fiscal year ended December 31, 2008 were for assurance and related services related to the review of the Company’s S-1 preliminary
prospectus and related amendments.

Tax Fees

The Tax Fees billed during the fiscal years ended December 31, 2009 and 2008, respectively, were for services related to tax compliance,
including the preparation of tax returns and claims for refunds; and tax planning and tax advice, including assistance with and representation in
tax audits and advice related to proposed transactions.

All Other Fees
None.

The Audit Committee has considered whether the provision of the non-audit services above is compatible with maintaining the auditors’
independence, and has concluded that it is.

Audit Committee Pre-Approval Policies and Procedures

Pursuant to Section 202(a) of the Sarbanes-Oxley Act, the Audit Committee has adopted the following policies and procedures under which
frequently utilized audit and non-audit services are pre-approved by the Audit Committee and the authority to authorize the independent
registered public accountants to perform such services is delegated to a single committee member or executive officer.

a) Annual audit, quarterly review and annual tax return services will be pre-approved
upon review and acceptance of the tax and audit engagement letters submitted by
the independent registered public accountants to the Audit Committee.

b) Additional audit and non-audit services related to the resolution of accounting
issues or the adoption of new accounting standards, audits by tax authorities or
reviews of public filings by the SEC must be pre-approved by the Audit
Committee and the authority to authorize the independent auditor to perform such
services is delegated to the Chairman of the Audit Committee for fees up to
$5,000, and for fees above $5,000 entire Committee approval is required.

c) Additional audit and non-audit services related to tax savings strategies, tax issues
arising during the preparation of tax returns, tax estimates and tax code
interpretations must be pre-approved by the Audit Committee and the authority to
authorize the independent auditor to perform such services is delegated to the
Chairman of the Audit Committee for fees up to $5,000, and for fees above $5,000
entire Committee approval is required.

d) Additional audit and non-audit services related to the tax and accounting
treatments of proposed business transactions must be pre-approved by the Audit
Committee and the authority to authorize the independent registered public
accountants to perform such services is delegated to the Chairman of the Audit
Committee for fees up to $5,000, and for fees above $5,000 entire Committee
approval is required.
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e) Quarterly and annually, a detailed analysis of audit and non-audit services will be provided to and reviewed with the Audit
Committee.

All of the 2009 services described under the captions “Audit Fees” and “Tax Fees” were approved by the Audit Committee.
PROPOSAL 2: RATIFICATION OF INDEPENDENT AUDITOR

The Audit Committee has selected PricewaterhouseCoopers LLP (“PWC”) as MTI’s independent auditor for fiscal year 2010, and the Board is
asking shareholders to ratify that selection. Although current law, rules, and regulations, as well as the charter of the Audit Committee, require
the Audit Committee to engage, retain, and supervise MTI’s independent auditor, the Board considers the selection of the independent auditor to
be an important matter of shareholder concern and is submitting the selection of PWC for ratification by shareholders as a matter of good
corporate practice.

The affirmative vote of holders of a majority