TRANSAUT

CALIBRATION SERVICES « TEST & MEASUREMENT INSTRUMENTS

TRANSCAT, INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD AUGUST 21, 2007

The annual meeting of shareholders of Transcat, Inc. will be held at the company’s headquarters, which are
located at 35 Vantage Point Drive, Rochester, New York 14624, on Tuesday, August 21, 2007, at 12:00 noon, local
time, for the following purposes, which are more fully described in the accompanying proxy statement:

¢ to elect three directors;
* to amend the company’s code of regulations (or bylaws) to permit the issuance of “uncertificated” shares;

* to ratify the selection of BDO Seidman, LLP as the company’s independent registered public accounting
firm for the fiscal year ending March 29, 2008; and

* to transact such other business as may properly come before the annual meeting or at any adjournments
thereof.

The board of directors has fixed the close of business on July 3, 2007 as the record date for the determination of
shareholders entitled to notice of and to vote at the annual meeting and any adjournments thereof.

You are urged to vote your shares FOR the proposal to amend the company’s code of regulations to permit the
issuance of “uncertificated” shares so that the company can continue to comply with the listing standards of the
Nasdaq Stock Market. IF THIS PROPOSAL IS NOT APPROVED, THEN THE COMPANY’S COMMON STOCK
COULD BE DE-LISTED FROM THE NASDAQ STOCK MARKET.

If your shares are held by a broker, then please be sure to instruct your broker to vote your shares FOR the
proposal to amend the company’s code of regulations to permit the issuance of “uncertificated” shares. YOUR
BROKER CANNOT VOTE YOUR SHARES FOR THIS PROPOSAL WITHOUT SPECIFIC INSTRUC-
TIONS FROM YOU TO DO SO.

BY ORDER OF THE BOARD OF DIRECTORS

(L e

CarL E. Sassano
Executive Chairman of the Board

Rochester, New York
July 11, 2007
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TRANSCAT, INC.

PROXY STATEMENT
2007 ANNUAL MEETING OF SHAREHOLDERS

The enclosed proxy is solicited on behalf of the board of directors of Transcat, Inc., an Ohio corporation, for
use at the annual meeting of shareholders to be held on Tuesday, August 21, 2007, at 12:00 noon, local time, or at
any adjournment or postponement thereof, for the purposes set forth in this proxy statement and in the accom-
panying notice of annual meeting of shareholders.

Location of Annual Meeting

The annual meeting will be held at our headquarters, which are located at 35 Vantage Point Drive, Rochester,
New York 14624.
Principal Executive Offices

Our principal executive offices are located at 35 Vantage Point Drive, Rochester, New York 14624, and our
telephone number is (585) 352-7777.
Mailing Date

These proxy solicitation materials are first being mailed by us on or about July 11, 2007 to all shareholders
entitled to vote at the annual meeting.
Record Date and Outstanding Shares

Shareholders of record at the close of business on July 3, 2007, the record date for the annual meeting, are
entitled to notice of and to vote at the annual meeting. We have one class of shares outstanding, designated common
stock, $0.50 par value per share. As of the record date, 7,084,289 shares of our common stock were issued and
outstanding.

Solicitation of Proxies

We are making this solicitation of proxies, and we will bear all related costs. We may reimburse brokerage
firms and other persons representing beneficial owners of shares for their expenses in forwarding solicitation
material to such beneficial owners. Proxies may also be solicited on our behalf, in person or by telephone or
facsimile, by our directors, officers and employees, none of whom will receive additional compensation for doing
so. In addition, we have retained Regan & Associates, Inc., a professional solicitation firm, which will assist us in
delivering proxy material and soliciting proxies for a fee of approximately $6,000.

Revocability of Proxies
You may revoke any proxy given pursuant to this solicitation, at any time before it is voted, by either:
e delivering a written notice of revocation or a duly executed proxy bearing a later date; or

e attending the annual meeting and voting in person.

Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to
vote at the annual meeting, you must bring to the annual meeting a letter from the broker, bank or other nominee
confirming both (1) your beneficial ownership of the shares and (2) that the broker, bank or other nominee is not
voting the shares at the meeting.



Voting; Cumulative Voting

Generally, each shareholder is entitled to one vote for each share held as of the record date. With respect to the
election of directors, shareholders can cumulate their votes in certain circumstances. Cumulative voting is a system
of voting whereby each shareholder receives a number of votes equal to the number of shares that the shareholder
holds as of the record date multiplied by the number of directors to be elected. Thus, for example, if you held
100 shares as of the record date, you would be entitled to cast 300 votes (100, the number of shares held, multiplied
by three, the number of directors to be elected) for the election of directors. Cumulative voting can be used only for
the election of directors and is not permitted for voting on any other proposal.

To employ cumulative voting at the annual meeting, you must notify the president, a vice president or the
corporate secretary that you desire that cumulative voting be used at the annual meeting for the election of directors.
Such notice must be in writing, and it must be given at least 48 hours before the time fixed for holding the annual
meeting. In addition, a formal announcement must be made at the commencement of the annual meeting by the
chairman, the corporate secretary or by or on behalf of you, stating that such notice has been given.

When proxies are properly dated, executed and returned, the shares represented by such proxies will be voted
at the annual meeting in accordance with the instructions on such proxies. If no specific instructions are given, all
shares represented by proxies will be voted:

* FOR the election of the three nominees for directors named in this proxy statement;

* FOR approval of the amendment to the company’s code of regulations to permit the issuance of
“uncertificated” shares; and

* FOR the ratification of the selection of BDO Seidman, LLP as the company’s independent registered public
accounting firm for the fiscal year ending March 29, 2008.

Shares represented by proxies may also be voted for such other business as may properly come before the
annual meeting or at any adjournment or postponement thereof.

Quorum

A quorum is required for shareholders to conduct business at the annual meeting. Our code of regulations
provides that a quorum will exist at the annual meeting if the holders of a majority of the outstanding shares of our
common stock are present, in person or by proxy, at the annual meeting.

Vote Required

The table below shows the vote required to approve each of the proposals described in this proxy statement,
assuming the presence of a quorum at the annual meeting.

Proposal Vote Required

1. Election of three directors Plurality of the votes duly cast at the annual meeting

2. Approval of the amendment to the company’s code Majority of the votes represented by all of the
of regulations to permit the issuance of outstanding shares
“uncertificated” shares

3. Ratification of the selection of BDO Seidman, Majority of the votes duly cast at the annual meeting*
LLP as the company’s independent registered

public accounting firm for the fiscal year ending
March 29, 2008

*  The selection of BDO Seidman, LLP is being presented to our shareholders for ratification. The audit
committee will consider the outcome of this vote when selecting the company’s independent registered public
accounting firm for subsequent fiscal years.



Abstentions

Shares that abstain from voting on one or more proposals to be acted on at the annual meeting are considered to
be “present” for the purpose of determining whether a quorum exists and thus count towards satisfying the quorum
requirement.

Abstentions will have no effect on the election of directors, provided each nominee receives at least one vote.

Abstentions will have no effect on the proposal to ratify the selection of the company’s independent registered
public accounting firm because, as noted above, to be approved that proposal must receive a majority of the votes
cast at the annual meeting on the proposal and shares that abstain from voting on the proposal are not be deemed to
be cast on the proposal.

Abstentions will have the same effect as a vote against the proposal to amend the company’s code of
regulations to permit the issuance of “uncertificated” shares because, as noted above, to be approved that proposal
must receive a majority of the votes represented by all of the outstanding shares of our common stock and shares that
abstain from voting on the proposal will not count towards obtaining the required majority.

Broker Non-Votes

Under the rules governing brokers who have record ownership of shares that they hold in “street name” for
their clients — who are the beneficial owners of such shares — brokers have the discretion to vote such shares on
routine matters, such as director elections and the ratification of the selection of an independent registered public
accounting firm, but not on non-routine matters, such as the proposal to amend the company’s code of regulations. A
“broker non-vote” occurs when shares held by a broker are not voted on a non-routine proposal because the broker
has not received voting instructions from the beneficial owner and the broker lacks discretionary authority to vote
the shares in the absence of such instructions.

Shares subject to broker non-votes are considered to be “present” for the purpose of determining whether a
quorum exists and thus count towards satisfying the quorum requirement.

Because the proposals to elect directors and ratify the selection of the company’s independent registered public
accounting firm are considered to be “routine” matters, they cannot give rise to broker non-votes.

Broker non-votes could occur with respect to the proposal to amend the Company’s code of regulations to
permit the issuance of “uncertificated” shares. For that proposal, a broker non-vote will have the same effect as a
vote against the proposal because, as noted above, to be approved that proposal must receive a majority of the votes
represented by all of the outstanding shares of our common stock and shares that are not voted on the proposal will
not count towards obtaining the required majority.

Annual Report to Shareholders and Annual Report on Form 10-K

We have enclosed our 2007 annual report to shareholders with this proxy statement. Our annual report on
Form 10-K for the fiscal year ended March 31, 2007, as filed with the Securities and Exchange Commission, is
included in the 2007 annual report. The 2007 annual report includes our audited consolidated financial statements,
along with other information about us, which we encourage you to read.

You can obtain, free of charge, an additional copy of our Form 10-K by:

* accessing our internet website, www.transcat.com, and going to the “Investor Relations” section of the
“About Us” menu;

* writing to us at: Transcat, Inc., 35 Vantage Point Drive, Rochester, New York 14624, Attention: Corporate
Secretary; or

* telephoning us at 585-352-7777.

You can also obtain a copy of our annual report on Form 10-K and all other reports and information that we file
with, or furnish to, the Securities and Exchange Commission from the Securities and Exchange Commission’s
EDGAR database at www.sec.gov.

The information contained on our website is not a part of this proxy statement.
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PROPOSAL ONE
ELECTION OF DIRECTORS

Nominees Proposed for Election as Directors for a Term Expiring in 2010

Our code of regulations provides for a classified board of directors consisting of three classes of directors, each
serving staggered three-year terms. As a result, only a portion of our board of directors is elected each year.

At this year’s annual meeting, shareholders will elect three directors to hold office for a term expiring in 2010
or until each of their successors is duly elected and qualified. Based on the recommendation of the corporate
governance and nominating committee, we have nominated Charles P. Hadeed, Nancy D. Hessler and Paul D.
Moore for election. Mr. Hadeed, our president, chief executive officer and chief operating officer, has been
nominated for the first time. Ms. Hessler and Mr. Moore are currently directors. Robert G. Klimasewski, who has
been a member of our board of directors since 1982 and is in the same class as Ms. Hessler and Mr. Moore, has
decided not to stand for re-election.

We recommend the election of the three nominees named in this proxy statement, and unless authority to vote
for one or more of the nominees is specifically withheld according to the instructions on your proxy card, proxies in
the enclosed form will be voted FOR the election of Mr. Hadeed, Ms. Hessler and Mr. Moore. The votes represented
by such proxies may be cumulated if proper notice is given (see “Voting; Cumulative Voting” on page 2 of this proxy
statement).

We do not contemplate that any of the nominees will be unable to serve as a director, but if that contingency
should occur prior to the voting of the proxies, the persons named in the enclosed proxy reserve the right to vote for
such substitute nominee or nominees as they, in their discretion, determine. However, proxies in the enclosed form
cannot be voted for a greater number of persons than the number of nominees named in this proxy statement.

Director
Name and Background Since

Charles P. Hadeed, age 57, is our president, chief executive officer and chief operating officer. —
Mr. Hadeed joined us in April 2002 as our vice president of finance and chief financial officer. He
was named chief operating officer in October 2004 and president in May 2006. In April 2007, he
was named chief executive officer, succeeding Carl E. Sassano, who was named executive
chairman of the board. Prior to joining us, Mr. Hadeed most recently served as vice president-
healthcare ventures group with Henry Schein Inc. Prior to that, he served as group vice president-
operations at Del Laboratories Inc., and in various executive positions, including vice president-
global lens care operations, president-oral care division, vice president-operations-personal
products division and vice president/controller-personal products division during his 20 year career
at Bausch & Lomb Incorporated. Mr. Hadeed serves on the board of directors of Rehabilitation
Enterprises and DePaul Community Services.

Nancy D. Hessler, age 61, joined Integrated People Solutions, Boulder, Colorado (strategic human 1997
resources consultant) as a vice president in March 2003. Prior to that, she was director of human
resources of the wireless internet solutions group of Nortel Networks Corp., Rochester, New York
(telecommunications systems) from October 1998 until June 2002. From May 1996 until
September 1998, she was group manager of human resources for Rochester Gas and Electric
Corporation, Rochester, New York (public utility). From 1991 until May 1996, Ms. Hessler served
as human resource manager of the advanced imaging business unit and as manager of sourcing for
the general services division of Xerox Corporation. Ms. Hessler serves on the board of directors of
Geva Theatre Center and US Datanet Corporation.

Paul D. Moore, age 56, is a senior vice president of M&T Bank Corporation. He currently serves as 2001
senior credit officer overseeing all corporate lending activity in the Rochester, Syracuse,
Binghamton and Albany, New York markets. During his 28-year career at M&T Bank, he has been
the commercial banking manager for the Rochester, New York market and has held various
commercial loan positions in Buffalo, New York.



Directors Whose Terms Do Not Expire at the Annual Meeting

The following table provides certain information with respect to each of our directors whose term in office

does not expire at the annual meeting.

Name and Background

Francis R. Bradley, age 61, retired in 2000 from E.I. DuPont de Nemours & Co., Inc., a
global science and technology company, following a 32-year career. Mr. Bradley’s last
DuPont position was founding business manager for the DuPont Instrumentation Center.
Prior to that, he held a series of managerial positions, including engineering test center
manager and materials engineering manager. He is currently an executive associate with
Sullivan Engineering Company (engineering and construction) and consults
independently on business and technology matters.

E. Lee Garelick, age 72, is retired. From April 1996 until March 1999, we employed him as
a senior executive. From June 1979 until April 1996, he was president and part owner of
Altek Industries Corp., Rochester, New York (manufacturer of calibration instrumentation),
which we acquired in April 1996.

Richard J. Harrison, age 62, is senior vice president-retail loan administration at Five
Star Bank (the successor to the National Bank of Geneva), a position he has held since
July 2003. From January 2001 through January 2003, he served as executive vice
president and chief credit officer of the Savings Bank of the Finger Lakes. Prior to that,
he served as an independent financial consultant (January 1999 through January
2000) and held senior executive management positions with United Auto Finance, Inc.;
American Credit Services, Inc. (a subsidiary of Rochester Community Savings Bank);
and Security Trust Company/Security New York State Corporation (now Fleet/Bank of
America).

Cornelius J. Murphy, age 76, established CJM & Associates, a human resources
management consulting firm, in May 2005. From 1990 to May 2005, he served as senior
vice president in the Rochester, New York office of Goodrich & Sherwood Associates,
Inc. (human resources management consulting). For more than 35 years before that, he
was employed by Eastman Kodak Company in various executive positions, including
senior vice president and a director in the office of the chairman.

Dr. Harvey J. Palmer, age 61, is a professor at and dean of the Kate Gleason College of
Engineering at Rochester Institute of Technology, Rochester, New York. Prior to that
appointment, he was a professor of chemical engineering at the University of Rochester
from 1971 through June 2000, where he also held positions of department chair and
associate dean of graduate studies.

John T. Smith, age 59, is our lead director and is chairman and chief executive officer of
Brite Computers, Inc., which he joined in 1999. Prior to that, from 1997 to 1999, he was
the president of JTS Chequeout Solutions, Inc. From 1980 to 1997, Mr. Smith was
president of JTS Computer Services, Inc. Mr. Smith serves on the board of directors of
the Monroe Community College Foundation and Croop LaFrance Inc.

Alan H. Resnick, age 63, is president of Janal Capital Management LLC (investment
management), a position he has held since August 2004 after a 31-year career at
Bausch & Lomb Incorporated. Mr. Resnick served as vice president and treasurer and a
member of Bausch & Lomb’s corporate strategy board until his retirement in October
2004. He also served as a member of the advisory board of FM Global, a leading
property insurance carrier, until his retirement. Mr. Resnick is treasurer and a member of
the board of directors of the Monroe Community College Foundation and serves on
boards and committees for several not-for-profit organizations in the greater Rochester,
New York area.

Director
Since

2000

1996

2004

1991

1987

2002

2004

Term
Expires

2009

2008

2008

2009

2008

2008

2009



Director Term
Name and Background Since Expires

Carl E. Sassano, age 57, was named our executive chairman of the board in April 2007. 2000 2009
Mr. Sassano became our president and chief executive officer in March 2002 and was
named chairman of the board in October 2003. In May 2006, he ceased serving as our
president when Charles P. Hadeed assumed that position. Mr. Sassano was president and
chief operating officer of Bausch & Lomb Incorporated in 1999 and 2000. He also held
positions in Bausch & Lomb as president, global vision care (1996-1999), president,
contact lens division (1994-1996), group president (1993-1994) and president, Polymer
Technology (1983-1992), a high growth subsidiary of Bausch & Lomb. Mr. Sassano is a
trustee of Rochester Institute of Technology and Rochester-based public broadcaster
WXXI, as well as a member of the board of directors of the Eastman Dental Center
Foundation and IEC Electronics Corp.



PROPOSAL TWO
APPROVAL OF AN AMENDMENT TO OUR CODE OF REGULATIONS

Our common stock is listed and traded on the Nasdaq Capital Market. As a result, we are subject to the listing
standards of the Nasdaq Stock Market. On August 8, 2006, the Securities and Exchange Commission approved
amendments to those listing standards that require Nasdaq-listed securities to be eligible to participate in a “direct
registration program” by January 1, 2008. A “direct registration program” permits a shareholder’s stock to be
recorded and maintained on the books of the company or the company’s transfer agent without the issuance of a
physical stock certificate. Shares in this form are commonly referred to as “uncertificated” shares.

Currently, our code of regulations (or bylaws) provides that Transcat common stock can be evidenced only by a
physical stock certificate. As a result, in their current form our code of regulations would render us ineligible to
participate in a “direct registration program.” Since the Nasdaq listing standards require us to be eligible to
participate in a “direct registration program” by January 1, 2008, and our common stock could be de-listed from the
Nasdaq Capital Market if we do not become eligible by the deadline, we must amend our code of regulations to
permit the issuance of “uncertificated” shares.

On June 18, 2007, the board of directors approved an amendment to our code of regulations to permit the
issuance of “uncertificated” shares and recommended that the amendment be presented to our shareholders for their
approval, as required by our code of regulations.

The amendment to the code of regulations approved by the board of directors modifies the provisions of
Article IX, Section 1 of our code of regulations. The full text of amended Article IX, Section 1, marked to show the
changes from the original version of Article IX, Section 1, is as follows:

SecTioN 1. Issue of Certificates.  The shares of capital stock of the Corporation may be represented by
certificates or they may be uncertificated. If the shares are to be represented by certificates, then the Board of
Directors shall provide for the issue and transfer of the certificates of capital stock of the Corporation, and shall
prescribe the form of such certificates. Every owner of stock of the Corporation shall be entitled to a certificate
of stock which shall be under the seal of the Corporation (which seal may be a facsimile, engraved or printed),
specifying the number of shares owned by him, and which certificate shall be signed by the President or
Vice-President and by the Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer of the
Corporation. Said signatures may, wherever permitted by law, be facsimile, engraved or printed. In case any
officer or officers who shall have signed, or whose facsimile signature or signatures shall have been used on
any such certificate or certificates shall cease to be such officer or officers of the Corporation, whether because
of death, resignation or otherwise, before such certificate or certificates shall have been delivered by the
Corporation, such certificate or certificates shall have been delivered as though the person or persons who
signed such certificate or certificates or whose facsimile signature or signatures shall have been used there on
had not ceased to be such officer or officers of the Corporation. Except as otherwise expressly provided by law,
the rights and obligations of the holders of uncertificated shares and the rights and obligations of the holders of
certificates representing shares of the same class and series shall be identical.

Required Vote and Board Recommendation

Our code of regulations requires that the amendment to our code of regulations to permit the issuance of
“uncertificated” shares be approved by a majority of the votes represented by all of the outstanding shares of our
common stock. The board of directors recommends a vote in favor of the proposed amendment, and the persons
named in the enclosed proxy (unless otherwise instructed therein) will vote such proxies FOR such proposal.

You are urged to vote your shares FOR the approval of the proposal to amend the company’s code of
regulations to permit issuance of “uncertificated” shares. IF THIS PROPOSAL IS NOT APPROVED, THEN THE
COMPANY’S COMMON STOCK COULD BE DE-LISTED FROM THE NASDAQ STOCK MARKET.

If your shares are held by a broker, then please be sure to instruct your broker to vote your shares FOR this
proposal. YOUR BROKER CANNOT VOTE YOUR SHARES FOR THIS PROPOSAL WITHOUT SPECIFIC
INSTRUCTIONS FROM YOU TO DO SO.




PROPOSAL THREE

RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

BDO Seidman, LLP served as our independent registered public accounting firm for the fiscal year ended
March 31, 2007, which for convenience is referred to in this proxy statement as fiscal year 2007.

The audit committee has selected BDO Seidman, LLP as our independent registered public accounting firm for
the fiscal year ending March 29, 2008. This selection is being presented to the shareholders for ratification at the
annual meeting. The audit committee will consider the outcome of this vote in its future discussions regarding the
selection of the company’s independent registered public accounting firm for subsequent fiscal years.

The board of directors recommends a vote FOR the proposal to ratify the selection of BDO Seidman, LLP as
our independent registered public accounting firm for the fiscal year ending March 29, 2008, and the persons named
in the enclosed proxy (unless otherwise instructed therein) will vote such proxies FOR this proposal.

We have been advised by BDO Seidman, LLP that a representative will be present at the annual meeting and
will be available to respond to appropriate questions. We intend to give such representative an opportunity to make a
statement if he or she should so desire.

Fees Paid to BDO Seidman, LLP

The following table shows the fees for professional services provided by BDO Seidman, LLP during fiscal year
2007 and the fiscal year ended March 25, 2006, which for convenience is referred to in this proxy statement as fiscal
year 2006.

Fiscal Year 2006 Fiscal Year 2007

Audit Fees $150,156 $200,713

Audit-Related Fees — —

Tax Fees — —

Total $150,156 $200,713
Audit Fees

Audit fees paid to BDO Seidman, LLP during fiscal year 2007 and fiscal year 2006 were for professional
services rendered for the audit of our annual consolidated financial statements and reviews of the financial
statements included in our Quarterly Reports on Form 10-Q.

Audit-Related Fees

The company paid no audit-related fees to BDO Seidman, LLP during fiscal year 2007 or fiscal year 2006.

Tax Fees

The company paid no tax fees to BDO Seidman, LLP during fiscal year 2007 or fiscal year 2006.

Pre-Approval of Fees by Audit Committee

In accordance with applicable laws, rules and regulations, our audit committee charter requires that the audit
committee have the sole authority to review in advance and pre-approve all audit and permitted non-audit fees for
services provided to us by our independent registered public accounting firm. The audit committee has pre-
approved all such fees paid to BDO Seidman, LLP.



Policy on Pre-Approval of Retention of Independent Registered Public Accounting Firm

The engagement of BDO Seidman, LLP for non-audit accounting and tax services is limited to those
circumstances where the services are considered integral to the related audit services or where there is another
compelling rationale for using the services of BDO Seidman, LLP.

All audit and permitted non-audit services for which BDO Seidman, LLP was engaged were pre-approved by
the audit committee. The audit committee may delegate to one or more designated members of the audit committee
the authority to grant required pre-approval of audit and permitted non-audit services. The decision of any member
to whom authority is delegated is required to be presented to the full audit committee at its next scheduled meeting.

Independence Analysis by Audit Committee

The audit committee has considered whether the provision of the services described above was compatible
with maintaining the independence of BDO Seidman, LLP and determined that the provision of such services was
compatible with such firm’s independence. For each of fiscal year 2007 and fiscal year 2006, BDO Seidman, LLP
provided no services other than those services described above.



REPORT OF THE AUDIT COMMITTEE'

The audit committee of the board of directors is currently comprised of four members of the board of directors,
each of whom the board of directors has determined is independent under the independence standards of the Nasdaq
Stock Market and applicable Securities and Exchange Commission rules. The audit committee assists the board of
directors in overseeing the company’s accounting and financial reporting processes and financial statement audits.
The specific duties and responsibilities of the audit committee are set forth in the audit committee charter, which is
attached as appendix A to this proxy statement.

The audit committee has:

* reviewed and discussed the company’s audited consolidated financial statements for fiscal year 2007 with
the company’s management and the company’s independent registered public accounting firm;

e discussed with the company’s independent registered public accounting firm the matters required to be
discussed by Statement on Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1,
AU section 380), as adopted by the Public Company Accounting Oversight Board in Rule 3200T; and

* received and discussed the written disclosures and the letter from the company’s independent registered
public accounting firm required by Independence Standards Board Standard No. 1 (Independence Standards
Board Standard No. 1, Independence Discussions with Audit Committees), as adopted by the Public
Company Accounting Oversight Board in Rule 3600T, and has discussed with the company’s independent
registered public accounting firm its independence.

Based on these reviews and discussions with management and the independent registered public accounting
firm, and the report of the independent registered public accounting firm, the audit committee recommended to the
board of directors, and the board of directors approved, that the audited consolidated financial statements for fiscal
year 2007 be included in the company’s annual report on Form 10-K for fiscal year 2007 for filing with the
Securities and Exchange Commission.

The audit committee selects the company’s independent registered public accounting firm annually and has
submitted such selection for the ratification by shareholders at the company’s annual meeting.

Audit Committee:

Richard J. Harrison, Chair
Francis R. Bradley

Paul D. Moore

Harvey J. Palmer

! The material in this report is not deemed to be “soliciting material,” or to be “filed” with the Securities and Exchange Commission and is not
to be incorporated by reference in any of our filings under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended, whether made before or after the date hereof and irrespective of any general incorporation language in any such filings.
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CORPORATE GOVERNANCE

Board Meetings

The board of directors held five meetings during fiscal year 2007. Each director then in office attended at least
75% of the total of such board meetings and meetings of board committees on which he or she served.

Executive Sessions; Lead Director

Our independent directors met in regularly scheduled executive sessions, without management present, during
fiscal year 2007, as required by the listing standards of the Nasdaq Stock Market. The meetings of our independent
directors are coordinated by Mr. Smith, who serves as the lead director of the independent directors.

Board Committees

The board of directors has established, among other committees, an audit committee, a corporate governance
and nominating committee and a compensation committee.

Audit Committee

The current members of the audit committee are Mr. Harrison (chair), Mr. Bradley, Mr. Moore and Dr. Palmer.
The board has determined that each of Mr. Harrison, Mr. Bradley, Mr. Moore and Dr. Palmer is independent
pursuant to the independence standards of the Nasdaq Stock Market and applicable Securities and Exchange
Commission rules. The board of directors has determined that each audit committee member has sufficient
knowledge in financial and auditing matters to serve on the audit committee. The board of directors has designated
Mr. Harrison as an “audit committee financial expert” in accordance with applicable Securities and Exchange
Commission rules. The board determined that Mr. Harrison qualifies as an “audit committee financial expert” by
virtue of his more than 30-year career in banking and finance. The board of directors has determined that Mr. Moore
would also qualify as an “audit committee financial expert” by virtue of his 28-year career in banking and corporate
lending.

The audit committee serves as an independent and objective party to monitor our financial reporting process
and internal control system; retains, pre-approves audit and permitted non-audit services to be performed by, and
directly consults with, our independent registered public accounting firm; reviews and appraises the services of our
independent registered public accounting firm; and provides an open avenue of communication among our
independent registered public accounting firm, financial and senior management and the board of directors. Our
audit committee charter, which has been adopted by the board and is attached as appendix A to this proxy statement,
more specifically sets forth the duties and responsibilities of the audit committee.

The audit committee is also responsible for preparing the committee’s report that Securities and Exchange
Commission rules require be included in our annual proxy statement, and performing such other tasks that are
consistent with its charter.

The audit committee held four meetings during fiscal year 2007. The audit committee’s report relating to fiscal
year 2007 appears on page 10 of this proxy statement.

Corporate Governance and Nominating Committee

The current members of the corporate governance and nominating committee are Mr. Smith (chair),
Mr. Garelick, Mr. Klimasewski, Mr. Murphy and Mr. Resnick. The board has determined that each of Mr. Smith,
Mr. Garelick, Mr. Klimasewski, Mr. Murphy and Mr. Resnick is independent pursuant to the independence
standards of the Nasdaq Stock Market.

The corporate governance and nominating committee is charged with identifying candidates qualified,
consistent with criteria approved by the committee, to become directors and recommending that the board of
directors nominate such qualified candidates for election as directors. The committee is also responsible for shaping
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corporate governance, overseeing the evaluation of the board of directors, board committees and management, and
performing such tasks that are consistent with the corporate governance and nominating committee charter.

The process followed by the corporate governance and nominating committee to identify and evaluate
candidates includes requests to board members, the chief executive officer, and others for recommendations,
meetings from time to time to evaluate biographical information and background material relating to potential
candidates and their qualifications, and interviews of selected candidates.

The corporate governance and nominating committee also considers and establishes procedures regarding
recommendations for nomination to the board submitted by shareholders. Such recommendations for nomination,
together with relevant biographical information, should be sent to the following address: Transcat, Inc., 35 Vantage
Point Drive, Rochester, New York 14624, Attention: Corporate Secretary. The qualifications of recommended
candidates will be reviewed by the corporate governance and nominating committee.

In evaluating the suitability of candidates (other than our executive officers) to serve on the board of directors,
including shareholder nominees, the corporate governance and nominating committee seeks candidates who are
independent pursuant to the independence standards of the Nasdaq Stock Market and meet certain selection criteria
established by the corporate governance and nominating committee. The corporate governance and nominating
committee also considers an individual’s skills, character and professional ethics, judgment, leadership experience,
business experience and acumen, familiarity with relevant industry issues, national and international experience,
and other relevant criteria that may contribute to our success. This evaluation is performed in light of the skill set and
other characteristics that would most complement those of the current directors, including the diversity, maturity,
skills and experience of the board as a whole.

The corporate governance and nominating committee acts pursuant to a written charter adopted by the board of
directors, a copy of which is attached as appendix B to this proxy statement.

The corporate governance and nominating committee held one meeting during fiscal year 2007.

Compensation Committee

The current members of the compensation committee are Mr. Resnick (chair), Ms. Hessler, Mr. Murphy,
Dr. Palmer and Mr. Smith. The board has determined that each of Mr. Resnick, Ms. Hessler, Mr. Murphy, Dr. Palmer
and Mr. Smith is independent pursuant to the independence standards of the Nasdaq Stock Market.

The compensation committee is responsible for designing and implementing compensation programs for our
executives and directors that further the intent and purpose of the company’s fundamental compensation philosophy
and objectives. In addition, the compensation committee is responsible for reviewing and discussing with
management the Compensation Discussion and Analysis that Securities and Exchange Commission rules require
be included in our annual proxy statement, preparing the committee’s report that Securities and Exchange
Commission rules require be included in our annual proxy statement, and performing such other tasks that are
consistent with the compensation committee charter.

The compensation committee acts pursuant to a written charter adopted by the board of directors, a copy of
which is attached as appendix C to this proxy statement.

The compensation committee held five meetings duri