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

Compensation Plan for Non-Management Directors

On April 20, 2007, the Board of Directors (the "Board") of Mechanical Technology Incorporated ("MTT or "the
Company") adopted a new compensation plan for non-management directors which eliminates the current cash
retainer compensation of $12,000 per year, which had been reduced from $16,000 on March 13, 2007, and increases
the number of options to purchase the Company's common stock these directors will receive for their Board service.
The Board believes that this change both conserves cash and further aligns the interests of the Board and the
Company's shareholders.

Prior to this change, on an annual basis the non-management directors received a cash retainer of $12,000, which had
been reduced from $16,000 on March 13, 2007, paid in four equal quarterly installments, were reimbursed for
reasonable travel and related expenses and 1)received options to purchase 20,000 shares of the Company's common
stock, 2) the Chairman of the Audit Committee received additional options to purchase 7,500 shares of the Company's
common stock, 3) members of the Audit Committee each received additional options to purchase 3,750 shares of the
Company's common stock, 4) the Chairman of the Governance, Compensation and Nominating Committee received
additional options to purchase 5,000 shares of the Company's common stock, and 5) members of the Governance,
Compensation and Nominating Committee each received additional options to purchase 2,500 shares of the
Company's common stock. All options were issued to directors on the date of the Annual Meeting and were priced
based on the closing price of the Company's stock on the NASDAQ National Market System on the date of grant and
were immediately vested.

The new compensation plan for non-management directors provides that each non-management director be
reimbursed for reasonable travel and related expenses and as of April 20, 2007 and on an annual basis thereafter, 1)
non-management directors receive options to purchase 50,000 shares of the Company's common stock, 2) the
Chairman of the Audit Committee, the Chairman of the Governance, Compensation and Nominating Committee and
the Chairman of the Technical Committee of the Company's MTI MicroFuel Cells Inc. subsidiary each receive
additional options to purchase 7,500 shares of the Company's common stock, and 3) members of the Audit
Committee, the Governance, Compensation and Nominating Committee and the Technical Committee of the
Company's MTI MicroFuel Cells Inc. subsidiary each receive additional options to purchase 5,000 shares of the
Company's common stock. All options for 2007 Board and Board committee service were issued to directors on April
20, 2007 and future compensation will be issued on an annual basis thereafter on the third Monday of each March.
These options are priced based on the closing price of the Company's stock on the NASDAQ National Market System
on the date of grant, vest immediately and have a seven year term.

All of the forgoing stock based compensation issued to non-management directors was issued pursuant to the
Company's 1999 Employee Stock Incentive Plan, granted on April 20, 2007 and priced based on the closing price of
the Company's stock on the NASDAQ Global Market System of $1.65.
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Executive Chairman Compensation

On April 20, 2007, the Company's Board awarded Mr. Steven N. Fischer, Executive Chairman, non-cash stock-based
compensation in the form of stock option grants pursuant to the Company's 1999 Employee Stock Incentive Plan.

In connection with the Board's annual evaluation of his performance, Mr. Fischer was granted 1)100,000 stock options
which were vested immediately, and 2)50,000 stock options which will vest based upon the successful completion of
certain Company financial goals established by the Board- these goals must be achieved by June 30, 2008 or he will

forfeit the options. All options issued to Mr. Fischer have a seven year term.

All of the forgoing stock based compensation issued to Mr. Fischer was granted on April 20, 2007 and was priced
based on the closing price of the Company's stock on the NASDAQ Global Market System of $1.65.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.
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