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Altra

Holdings, Inc.

Altra Holdings, Inc.
14 Hayward Street
Quincy, Massachusetts 02171
www.altraindustrialmotion.com

April 18, 200"

Dear Fellow Stockholders:

You are cordially invited to attend the 2007 Anniideting of Stockholders of Altra Holdings, Inc.l{@a) to
be held at 9:00 a.m. EDT on Tuesday, May 8, 20@feaRitz-Carlton, Boston Common, 10 Avery Str&stston,
Massachusetts 02111. You will find directions te theeting on the back cover of the accompanyingyPro
Statement.

The Notice of Annual Meeting and Proxy Statemerscdbe the matters to be acted upon at the meétiieg.
will also report on matters of interest to Altradtholders.

Your vote is important. Whether or not you plarattend the Annual Meeting in person, we encouragety
vote so that your shares will be represented atethvat the meeting. You may vote by a toll-freepllone number,
the internet or by proxy by completing and mailthg enclosed proxy card in the return envelopeigeal If you
do not vote by one of the methods described abauestill may attend the Annual Meeting and vot@énson.

Thank you for your continued support of Altra.

Sincerely,

Aec ka2 St

Michael L. Hurt
Chairman of the Board and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Altra Holdings, Inc.
14 Hayward Street
Quincy, Massachusetts 02171

April 18, 200"
The 2007 Annual Meeting of Stockholders of Altraliings, Inc. (Altra) will be held as follows:
DATE: Tuesday, May 8, 20C
TIME: 9:00 a.m. ED1
LOCATION:  The Ritz-Carlton, Boston Common
10 Avery Street

Boston, MA 02111
PURPOSE To consider and act upon the following propos
1. The election of director
2. The ratification of the selection of the indegent registered public accounting firm; &
3. Such other business as may properly come b#fermeeting

Shares represented by properly executed proxi¢sitedereby solicited by the Board of Directorg\tifa will
be voted in accordance with the instructions spetitherein. Shares represented by proxies thatariémited to
the contrary will be voted in favor of the electias directors of the persons nominated in the apaoging Proxy
Statement and in favor of Proposal 2.

Stockholders of record at the close of businesapi 16, 2007 will be entitled to vote at the miegt
By order of the Board of Directors,

David A. Wall
Chief Financial Officer, Treasurer and Secretary

It is important that your shares be represented and/oted,
whether or not you plan to attend the meeting.

YOU CAN VOTE BY PROXY BY:

1. BY MAIL :

Promptly return your signed and dated proxy/votinginstruction card in the enclosed envelope.

2. BY TELEPHONE :
Call toll-free 1-800-PROXIES and follow the instrudions.

3. BYINTERNET :

Access “www.voteproxy.com” and follow the on-screemstructions.

4. IN PERSON:

You may attend the Annual Meeting and vote in perso.
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PROXY STATEMENT

2007 ANNUAL MEETING OF STOCKHOLDERS
Tuesday, May 8, 2007

ALTRA HOLDINGS, INC.

14 Hayward Street
Quincy, Massachusetts 02171

GENERAL INFORMATION

Proxy Solicitation

These proxy materials are being mailed or otheragse to stockholders of Altra Holdings, Inc. (“rst or the
“Company”) on or about April 18, 2007 in connectioith the solicitation of proxies by Altra’s Boaad Directors
(the “Board of Directors” or the “Board”) for thenfiual Meeting of Stockholders of Altra to be held a
9:00 a.m. EDT on Tuesday, May 8, 2007 at the Ragkt@Gn, Boston Common, 10 Avery Street, Boston,
Massachusetts 02111. Directors, officers and dittes employees also may solicit proxies by telaphor
otherwise, but will not receive compensation foctsgervices. Brokers and other nominees will beested to
solicit proxies or authorizations from beneficiareers and will be reimbursed by Altra for theirseaable
expenses.

Stockholders Entitled to Vote

Stockholders of record at the close of businesapil 16, 2007 are entitled to notice of and toevat the
meeting. As of such date, there were 23,087,59sta Altra common stock outstanding, each eugtitteone vote

How to Vote
Stockholders of record described below may cast Yoees by proxy by:

(1) signing, completing and returning the enclosed picacd in the enclosed posti-paid envelope
(2) calling toll-free 1-80C-PROXIES and following the instructior

(3) accessin¢“www.voteproxy.cor” and following the instructions; (

(4) attending the Annual Meeting and voting in pers

Revocation of Proxies

A proxy may be revoked at any time before it iseebby delivering written notice of revocation te@th
Corporate Secretary of Altra at the address sét fdvove, by delivering a proxy bearing a lateedatby voting in
person at the meeting.

Quorum; Required Vote

The holders of a majority of the shares entitleddte at the meeting must be present in persoamesented
by proxy to constitute a quorum. If you hold shdrereficially in street name and do not providenfmoker with
voting instructions, your shares may constituteKker non-votes.” Generally, broker non-votes ocnua matter
when a broker is not permitted to vote on that erattithout instructions from the beneficial ownadanstructions
are not given. In tabulating the voting resultdor particular proposal, shares that constitut&diraon-votes are
not considered votes cast on that proposal. Thokebnon-votes will not affect the outcome of angtter being
voted on at the meeting, assuming that a quorwhtained. Abstentions are considered votes casthaurschave the
same effect as votes against the ma
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In the election of directors, you may vote “FORI'@l some of the nominees or your vote may be
“WITHHELD” with respect to one or more of the nore#s. Votes “WITHHELD” with respect to the electioh
directors will be counted for purposes of determgnihe presence or absence of a quorum at the Airaeting but
will have no other legal effect upon election afeditors. You may not cumulate your votes for tleetbdn of
directors.

For the proposal to ratify the selection of thegpendent registered public accounting firm of Alyrau may
vote “FOR,” “AGAINST” or “ABSTAIN.” If you elect to“ABSTAIN,” the abstention has the same effect ante
“AGAINST.” If you provide specific instructions witregard to certain items, your shares will be ¢ate you
instruct on such items. If no instructions are dadiéd, the shares will be voted as recommendehleblgdard of
directors.

Other Matters

The Board of Directors is not aware of any matterse presented at the meeting other than thogersetin
the accompanying notice. If any other matters pidgpmme before the meeting, the persons nameukiptoxy will
vote on such matters in accordance with their joelsiment.

Additional Information

Additional information regarding the Company apgdarour Annual Report on Form 10-K for the yeadeuh
December 31, 2006, which accompanies this Proxg@ient.

OWNERSHIP OF ALTRA COMMON STOCK

Securities Owned by Certain Beneficial Owners

The following table sets forth certain informatias of April 16, 2007 regarding the beneficial ovagp of
shares of our common stock by: (i) each persomtityeknown to us to be the beneficial owner of mtitan 5% of
our common stock; (ii) each of our named executiffieers; (iii) each member of our Board of Dirextpand
(iv) all members of our Board of Directors and axe® officers as a group.

Except as otherwise noted below, each of the fatigvindividual’'s address of record is c/o Altra Hivigs,
Inc., 14 Hayward Street, Quincy, Massachusetts 0217

Beneficial ownership is determined in accordandd wie rules of the SEC. In computing the numbeshaires
beneficially owned by a person and the percentagecship of that person, shares of common stoclalds upon
the exercise of stock options or warrants or thevecsion of other securities held by that persan &ne currently
exercisable or convertible, or are exercisableoovertible within 60 days of April 16, 2007, areedeed to be issu
and outstanding. These shares, however, are notedkeutstanding for the purposes of computing peace
ownership of each other stockholder. Percentadpenéficial ownership is based on 23,087,591 stafresmmon
stock outstanding as of April 16, 2007.

Securities Beneficially Owned

Shares of Commoi Percentage of

Stock Beneficially Common Stock
Name and Address of Beneficial Owne Owned Outstanding
Principal Securityholders:
Genstar 1l GP LLC(1 7,058,701 30.6%
Caisse de épdt et placement du (ébec(3) 1,901,51! 8.2%
Capital Research and Management Compar 1,314,70! 5.7%
Named Executive Officers:
Michael L. Hurt 706,04¢ 3.1%
Carl R. Christenso 536,65: 2.%
David A. Wall 208,25( *
Edward L. Novotny 119,00( *
Gerald Ferris 104,12! *
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Securities Beneficially Owned

Shares of Commol Percentage of

Stock Beneficially Common Stock
Name and Address of Beneficial Owne Owned Outstanding
Non-Employee Directors:
Edmund M. Carpente — —
Jeal-Pierre L. Conte(1 7,058,701 30.6%
Darren J. Gold(4 — —
Larry McPhersor 119,34 *
Richard D. Paterson(: 7,058,701 30.6%
James H. Woodward J — —
All directors and executive officers as a group ff&8sons 8,985,35 38.%

* Represents beneficial ownership of less than

(1) Genstar lll GP LLC, a Delaware limited liability mpany (“Genstar LLC") is the sole general partrfer o
Genstar Capital Ill, L.P., a Delaware limited parship (“Genstar Capital”), which exercises investin
discretion and control over 6,813,132 shares hgl@dnstar Capital Partners lll, L.P., a Delawamgtkd
partnership (“Genstar 111") and 245,568 shares lgl®targen 1ll, L.P., a Delaware limited partnépsh
(“Stargen”). Messrs. Jean-Pierre L. Conte and R@&lRa Paterson are managing members of Genstar LLC.
Mr. Conte is also the chairman and a managing irex Genstar Capital, and Mr. Paterson is a miaugag
director of Genstar Capital. In such capacitieshezf Messrs. Conte and Paterson may be deeméate s
beneficial ownership of the shares shown as baa#lfiowned by Genstar Il and Stargen, but disokisuch
beneficial ownership except to the extent of hisymgary interest therein. The address of Genst&,LL
Genstar Capital, Genstar Il and Stargen is Foub&adero Center, Suite 1900, San Francisco, @Qakifo
94111.

(2) The address of Capital Research and Management &onip 333 South Hope Street, Los Angeles,
CA 90071. Share amounts listed are derived fromta@ladResearch and Management Company’s
Schedule 13G filed with the SEC on February 12,72

(3) Caisse de dépbt et placement du Québec (“CDPQ@)imited partner of Genstar Il and its addressde0
place Jean-Paul-Riopelle, Montreal, Quebec. Lucléjdgenior Vice President, Investments-Manufacturin
Sector and Louise Lalonde, Investment Director-Macturing, may be deemed to share beneficial oviiiers
of the shares shown as beneficially owned by CDRfexercise voting and investment control over such
shares. Mr. Houle and Ms. Lalonde disclaim benafficivnership of all such share

(4) Mr. Gold is a Managing Director of Genstar LLC. NBold does not directly or indirectly have or shanting
or investment power or the ability to influenceiagtor investment power over the shares shown as
beneficially owned by Genstar LL!

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ofA1&@Rjuires Altras directors, executive officers and benefi
owners of more than 10% of Altra’s equity secusit{f10% Owners”) to file initial reports of theisnmership of
Altra’s equity securities and reports of changestich ownership with the SEC. Directors, execubiffieers and
10% Owners are required by SEC regulations to $briltra with copies of all Section 16(a) formsytHie. Based
solely on a review of copies of such forms andtemitrepresentations from Altra’s directors, exeautfficers and
10% Owners, Altra believes that for the fiscal yeB2006, all of its directors, executive officensd 10% Owners
were in compliance with the disclosure requiremenntSection 16(a).

3
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PROPOSAL 1. ELECTION OF DIRECTORS

The current Board of Directors is made up of saliezctors each of whom’s term expires at the 206Aual
Meeting. The following directors have been nomiddte re-election to serve for a term of one yeatil the 2008
Annual Meeting and until their successors have oy elected and qualified:

Edmund M. Carpenter
Jean-Pierre L. Conte
Darren J. Gold

Michael L. Hurt
Larry McPherson
Richard D. Paterson
James H. Woodward Jr.

All of the nominees for election have consenteddimg named in this Proxy Statement and to serekedted.
Biographical information for each of the nomineeaApril 18, 2007, is presented below.

The Board of Directors recommends that stockholdersote FOR the election of Messrs. Carpenter,
Conte, Gold, Hurt, McPherson, Paterson and Woodward

NOMINEES FOR DIRECTOR

Edmund M. Carpenter , 63, has been a director since March 2007. Mrp€aer currently serves as a consu
to Genstar Capital. Mr. Carpenter was PresidentGindf Executive Officer of Barnes Group Inc. frd®98 until
his retirement in December 2006. Prior to joinirgyes Group Inc., Mr. Carpenter was Senior ManaBingctor
of Clayton, Dubilier & Rice from 1996 to 1998, aGtiief Executive Officer of General Signal from 19881995.
He has served as a director at Campbell Soup Comgiace 1990 and Dana Corporation since 1991. Hishmth
an M.B.A. and a B.S.E. in Industrial Engineeringnfrthe University of Michigan.

Jean-Pierre L. Conte, 43, has been a director since November 2004 emveéd as Chairman of the Board from
November 2004 until November 2006. Mr. Conte igentty Chairman and Managing Director of Genstapith
Mr. Conte joined Genstar Capital in 1995. Prioleading Genstar Capital, Mr. Conte was a principakix years &
the NTC Group, Inc., a private equity investmemnnfiHe began his career at Chase Manhattan in 188%as
served as a director and chairman of the boardréf Piternational, Inc. since 2000. Mr. Conte haoalerved as a
director of Propex Fabrics, Inc. since December2d as a director of Panolam Industries Inteonati Inc. sinc
September 2005. Mr. Conte holds a B.A. from Colgateversity and an M.B.A. from Harvard University.

Darren J. Gold , 37, has been a director since November 2004Qdid is currently a Managing Director of
Genstar Capital. Mr. Gold joined Genstar Capité2@0. Prior to joining Genstar Capital, Mr. Goldswan
engagement manager with McKinsey & Company. Heskaged as a director at INSTALLS inc., LLC sinc®20
Panolam Industries International, Inc. since 208% laternational Aluminum Corporation since Mar@0Z.

Mr. Gold holds a B.A. in Political Science and laist from the University of California, Los Angelaad a J.D.
from the University of Michigan.

Michael L. Hurt, P.E., 61, has been Chief Executive Officer and a dinesince November 2004. In November
2006, Mr. Hurt was elected as Chairman of the Bdarding 2004, prior to Altra’s formation, Mr. Huprovided
consulting services to Genstar Capital and wasiapgbChairman and Chief Executive Officer of Kilitnow a
subsidiary of Altra) in October 2004. From Janub®®1 to November 2003, Mr. Hurt was the Presidedt@hief
Executive Officer of TB Wood’s Corporation (now absidiary of Altra). Prior to TB Wood'’s, Mr. Hurpent
23 years in a variety of management positionsafthrrington Company, a major manufacturer of begriand a
subsidiary of Ingersoll Rand. Mr. Hurt holds a BdSgree in Mechanical Engineering from Clemson ®rsity and
an M.B.A. from Clemson-Furman University.
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Larry McPherson, 61, has been a director since January 2005. ®rjoining the Board, Mr. McPherson was a
Director of NSK Ltd. from 1997 until his retirement2003 and served as Chairman and CEO of NSKgeufimm
January 2002 to December 2003. In total he was@raglby NSK Ltd. for 21 years and was Chairman@Bg® of
NSK Americas for the six years prior to his Eurapeasignment. Mr. McPherson continues to servea aglaisor tc
the board of directors of NSK Ltd. as well as ardaaember of McNaughton and Gunn, Inc. and of egpely
owned printing company. Mr. McPherson earned hisAM&m Georgia State and his undergraduate degree i
Electrical Engineering from Clemson University.

Richard D. Paterson , 63, has been a director since November 2004e3i887, Mr. Paterson has been a
Managing Director at Genstar Capital. Prior to jognGenstar Capital, Mr. Paterson was a Senior Piasident ar
Chief Financial Officer of Genstar Corporation, emNYork Stock Exchange listed company. He has seagea
director of North American Energy Partners Inccsi2005, Propex Fabrics, Inc. since 2004, Ameriaific
Enterprises, LLC since 2004, Woods Equipment Comparce 2004 and INSTALLS inc, LLC since 2004.

Mr. Paterson is a Chartered Accountant and hoBlacielor of Commerce degree from Concordia Unitersi

James H. Woodward, Jr. , 54, has been a director since March 2007. Mr. tM@wod has been Executive Vice
President and Chief Financial Officer of Joy Glolel. since January 2007. Prior to joining Joy Gldbc.,
Mr. Woodward was Executive Vice President and CRia&incial Officer of JLG Industries, Inc. from Augf 2000
until its sale in December 2006. Prior to JLG Irtdes, Inc., Mr. Woodward held various financiakfions at Dan
Corporation since 1982. Mr. Woodward is a Certifiacblic Accountant and holds a B.A. degree in Acting
from Michigan State University.

BOARD OF DIRECTORS

Board of Director Composition

Our bylaws provide that the size of the Board aeblors shall be determined from time to time by Board
of Directors. Our Board of Directors currently c@ts of seven members. Each of our executive offiead
directors, other than non-employee directors, desbits or her full time to our affairs. Our non-dayee directors
devote the amount of time to our affairs as neeggsadischarge their duties. Edmund M. Carperitarty
McPherson and James H. Woodward Jr. are each ‘émdkgmt” within the meaning of the Marketplace RuEthe
NASDAQ Global Market (th“NASDAQ Rules”) and the federal securities laws.r@woard of Directors currently
complies with the NASDAQ Rules regarding indepergerequirements pursuant to an exemption from the
requirement that a majority of the Board memberstrbe independent provided by Rule 4350(a)(5) ef th
NASDAQ Rules. We expect some of our -independent directors will be replaced so thattlagority of our
Board of Directors will be independent within 12 mtiws of December 14, 2006, the effective date ofregistratior
statement for our initial public offering.

Committees of the Board of Directors

Pursuant to our bylaws, our Board of Directorsdsnpitted to establish committees from time to timsdt
deems appropriate. To facilitate independent direetview and to make the most effective use ofdigctors’time
and capabilities, our Board of Directors has eshbt the following committees: the Audit Committde
Compensation Committee and the Nominating and Gatpdsovernance Committee. The charter of eacheof t
committees discussed below is available on our ite=bs§ http://www.altraindustrialmotion.com. Pridteopies of
these charters may be obtained, without chargephtacting the Corporate Secretary, Altra Holdirgs,, 14
Hayward Street, Quincy, Massachusetts 02171, telep617) 328-3300. The membership and functiozach
committee are described below.

Audit Committee
The primary purpose of the Audit Committee is teisisthe Board’s oversight of:

* the integrity of our financial statements and réipor,

 our internal controls and risk managem
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» our compliance with legal and regulatory requiretag

 our independent audit¢ qualifications and independenc

« the performance of our independent auditors andnd@mal audit function; an

« the preparation of the report required to be pregdry the Audit Committee pursuant to SEC r

The Audit Committee was established in accordante Section 3(a)(58)(A) of the Exchange Act and
currently consists of Messrs. Woodward, McPhersahRaterson. Mr. Woodward serves as chairman ofadit
Committee. Mr. Woodward and Mr. McPherson qual#yirrdependent “audit committee financial expertsSach
term has been defined by the SEC in Item 407 ouRgign S-K. The Audit Committee currently compligih
NASDAQ and federal securities law independenceirements pursuant to an exemption from the requererthai
all Audit Committee members must be independentigeal by Rule 4350(a)(5) of the NASDAQ Rules and
Rule 10A-3(b)(1)(iv) of the Exchange Act. Mr. Woodid was appointed to the Audit Committee in Mar6h2to
comply with the independence phase-in requiremefittse NASDAQ Rules and the Exchange Act. Mr. Padpris
the only member of the Audit Committee not curngtinsidered to be an “independedi’ector as provided by t
NASDAQ Rules, and the Securities Exchange Act &1 %r the Exchange Act. We expect that all of Audit
Committee members will be independent within 12 theof December 14, 2006, the effective date of our
registration statement for our initial public offey.

Compensation Committee

The primary purpose of our Compensation Commitide bversee our compensation and employee benefit
plans and practices, review director compensataicypand produce a report on executive compensatsorequire
by SEC rules. Messrs. Carpenter, Gold and Woodsmnge on the Compensation Committee. Mr. Carpeatieres
as chairman of the Compensation Committee. Our @osgtion Committee currently complies with NASDAQ
Rules regarding independence requirements pursoiam exemption from the requirement that all Conspgion
Committee members must be independent provideduttyy £350(a)(5) of the NASDAQ Rules. Messrs. Carpent
and Woodward were appointed to the Compensationniitiee in March 2007 to comply with the independenc
phase-in requirements of the NASDAQ Rules and tkehBnge Act. Mr. Gold is the only member of the
Compensation Committee not currently considerduketan “independent” director as provided by the DA®
Rules and the Exchange Act. We expect that aluofGpmpensation Committee members will be independe
within 12 months of December 14, 2006, the effectiate of our registration statement for our ihtiablic
offering.

Nominating and Corporate Governance Committee
The primary purpose of the Nominating and Corpo@&adgernance Committee is to:

* identify and to recommend to the Board individugusilified to serve as directors of our company @md
committees of the Boar

« advise the Board with respect to the Board comjpwsiprocedures and committe:

 develop and recommend to the Board a set of cagpg@ernance principles and guidelines applicable
us; anc

« oversee the evaluation of the Board and our manage

Messrs. McPherson, Carpenter and Gold serve oNdh@nating and Corporate Governance Committee.
Mr. McPherson serves as chairman of the NominatimdyCorporate Governance Committee. Our Nominatirty
Corporate Governance Committee currently compligls WASDAQ Rules regarding independence requiresent
pursuant to an exemption from the requirementalidlominating and Corporate Governance Committeenbvers
must be independent provided by Rule 4350(a)(3h@NASDAQ Rules. Mr. Carpenter was appointed & th
Nominating and Corporate Governance Committee incM@007 to comply with th
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independence phase-in requirements of the NASDAR<and the Exchange Act. Mr. Gold is the only mentdf
the Nominating and Corporate Governance Committéeurrently considered to be an “independent’doeas
provided by the NASDAQ Rules and the Exchange YA&.expect that all of our Nominating and Corporate
Governance Committee members will be independethimvi2 months of December 14, 2006, the effeatiate of
our registration statement for our initial publiffesing. Please see the section entitled “CorpoGeernance”
herein for further discussion of the roles and oasibilities of the Nominating and Corporate Gowarce
Committee.

Board, Committee and Annual Meeting Attendance

For the fiscal year ended December 31, 2006, tleedBand its Committees held the following aggregate
number of regular and special meetings:

Board

Audit Committee

Compensation Committe

Nominating and Corporate Governance Commi

*Oo1o b

* The Nominating and Corporate Governance Commitieefarmed in November 2006 and did not hold a mg
in that year

Each of our directors attended 75% or more of ¢ited humber of the meetings of the Board and of the
Committees on which he served during the year.

The Board has adopted a policy pursuant to whigkcthrs are expected to attend the Annual Meeting o
Shareholders in the absence of a scheduling coofliother valid reason.

Director Compensation

All members of our Board of Directors are reimbudr§ar their usual and customary expenses incumed i
connection with attending all Board and other cottamimeetings. Our non-employee directors recanestr fees
of $40,000 per year. In January of 2005, Mr. LavigPherson was granted 34,125 shares of restricienon
stock, which stock is subject to vesting over aqukof five years. In January of 2005, Mr. FrankBauchiero was
also granted 34,125 shares of restricted commak stehich stock became fully vested by Board actipon his
departure from the Board in March 2007. The Boarclirrently in the process of determining the 2007
compensation levels for our non-employee direcioi has engaged the services of Hay Group, anéndept
outside consultant to assist with such analysis.

The following table sets forth information concegpicompensation paid to our non-employee directorsg
the fiscal year ended December 31, 2006.

Non-Employee Director Compensation Table

Non-Equity
Fees Earned ol Stock Incentive Plan All Other
Name Paid in Cash ($ Awards ($) Compensation ($ Compensation ($ Total ($)
Frank E. Bauchiero (1) 40,00( — — — 40,00(

Edmund M. Carpenter — — — — —
Jear-Pierre L. Conte — — — _ _
Darren J. Gold — _
Larry McPherson 40,00( — — — 40,00(
Richard D. Paterson — — — _ _
James H. Woodward Jr — — — _ _

(1) Frank E. Bauchiero resigned from our Board of Dimex; effective March 14, 20(
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Compensation Committee Interlocks and Insider Parttipation.

During our last completed fiscal year, no membehefCompensation Committee was an employee, office
former officer of Altra. None of our executive aféirs served on the board of directors or compemsatmmittee
of any entity in 2006 that had an executive offiserving as a member of our Board or Compensatmnriittee.

Mr. Richard Paterson, who was a member of the Cosgite®n Committee during the year 2006, and
Mr. Darren Gold, a current Compensation Committeeniver, are employees of Genstar Capital, our larges
stockholder. Please see “Certain RelationshipsReladted Transactions” for a description of Gen€@pital’s
relationship with us.

Certain Relationships and Related Transactions
Transactions with Directors and Management

Under our Code of Business Conduct and Ethics Ciamg# Program, all transactions involving a confitc
interest, including holding a financial interestsignificant supplier, customer or competitothef Company, are
generally prohibited. However, holding a finandrgkrest less than 1% in a publicly held company ather limitec
circumstances are excluded transactions. Our direeind officers are prohibited from using his er position to
influence the Company’s decision relating to agearion with a significant supplier, customer ompetitor to
which he or she is affiliated. Our Audit Committ€karter provides that the Audit Committee shalleey discuss
and approve any transactions or courses of dewalitigrelated parties that are significant in sizénwolve terms or
other aspects that differ from those that wouldliikbe negotiated with independent parties.

CDPQ Subordinated Notes Investment

In connection with the acquisition of the Powerrigaission Group of Colfax Corporation (the “PTH
Acquisition”), Caisse de dép6t et placemet du QuéleDPQ”) entered into a note purchase agreeméhtAitra,
pursuant to which CDPQ purchased $14.0 million fa®s subordinated notes, to provide a portiothef funds
necessary to complete the PTH Acquisition. DuriG@&, we repaid the outstanding principal and actioterest
and the CDPQ subordinated notes were cancelled.

Genstar Advisory Services Agreement

In connection with the PTH Acquisition, we entenetb an advisory services agreement with Genstait&la
L.P., an affiliate of Genstar Management LLC, famagement, business strategy, consulting and fislsaxtvisory
and acquisition related services to be providadastand our subsidiaries. The agreement providethéopayment to
Genstar Capital, L.P. of an annual fee of $1 milljpayable quarterly) for advisory and other cotisglservices. In
addition, Genstar Capital, L.P. was entitled teeree an advisory fee of 2% of the aggregate conaiba relating t
any merger, acquisition, disposition or other siyat transactions, as approved by our board otwlirs, plus
reimbursement of out-of-pocket expenses, inclutiiggl fees. Following the completion of the initalblic
offering of our common stock and payment of a $8illion termination fee to Genstar Capital L.P g @dvisory
services agreement was terminated.

Bear Linear Acquisition

On May 18, 2006, Altra Industrial Motion, Inc., owholly-owned subsidiary (“Altra Industrial”gntered into .
purchase agreement with Bear Linear and certaiits ofiembers to purchase the business and subdiiaatiaf the
assets of Bear Linear for $5.0 million. The val@i®ear Linear was based on a multiple of the esech&uture
earnings of the business. Bear Linear was foungétslthree members in 2001 and manufactured hidirevadded
linear actuators for mobile off-highway and indigtapplications. One of the three members of Réaear, Robert
F. Bauchiero, is the son of one of our former des; Frank E. Bauchiero. The Board of Directors\ftfa
Industrial unanimously approved the acquisitiomefr Linear which was conducted by arms length tigtimns
between the parties.
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Indebtedness of Management

On January 10, 2006, Altra Industrial loaned DavidVall, our Chief Financial Officer, $100,000 at mteres
rate of 4.05%, the Company’s then current rateinflé. The loan was repaid in full and terminated/amch 22,
2006.

Transition Agreements

We entered into transition agreements with founwfexecutive officers, Messrs. Ferris, McGowanydtay
and Schuele. Each of the transition agreementsged\hat, subject to the executigexecution of a general rele
of claims and the executive’s compliance with dartaher restrictive covenants, if the executiveswerminated
during the first year of employment, after the s&ldltra or such executive’s business unit, bynithout “cause’or
by the executive for “good reason” (each as defingtie transition agreement), we would pay thecatiee a
severance benefit equal to the execusiainual base salary for a specified amount of tanging from 9 months
12 months. All transition agreements terminatedfasspril 1, 2007, pursuant to their terms, and aypents were
made pursuant to such agreements.

TB Wood’s Acquisition

On February 17, 2007, we entered into an AgreemeatPlan of Merger with Forest Acquisition Corparat
our wholly-owned subsidiary, and TB Wood’s Corpamat pursuant to which we agreed to acquire TB We&od
Corporation for a purchase price of $24.80 peresh@n April 5, 2007, we completed the acquisitiod aB
Wood's became a wholly-owned subsidiary of Altrdustrial. Prior to entering into this transactioor Chief
Executive Officer, Mr. Hurt, and one of our directoMr. Conte, disclosed to the Board holdings,082 and
9,236 shares of TB Wood'’s stock, respectively. Afewiew, the Board determined that Messrs. Hudt @onte’s
holdings were not material to the transaction a$ale and approved the transaction.

Joy Global Sales

One of our directors, Edmund M. Woodward, is andexige Vice President and Chief Financial Officédoy
Global Inc. The Company sold approximately $4.9iorilin goods to divisions of Joy Global Inc. inGB) which
represented less than five percent (5%) of the Gmyip consolidated gross revenues for the yearerQttan his
position as Executive Vice President and Chief ki Officer of Joy Global Inc., Mr. Woodward has interest
in sales transactions between the Company and lida@nc.

Registration Rights Agreement

We entered into a registration rights agreemengyamt to which we have agreed to register for wadker the
Securities Act shares of our common stock in theuonstances described below. This agreement progicme
stockholders with the right to require us to regiigtltra common stock owned by them.

Demand Rights

The holders of a majority of the shares of comntonlsissued to the Genstar Funds or any affiliageeof, or
the Genstar Holders, acting as a single group, tteveight to require us to register all of the &an Holders’
beneficial interests in our common stock, or thesar Securities, under the Securities Act. Wetballright to
require us to register the Genstar Securities aaddmight, and the resulting registration a denragistration. The
Genstar Holders may make an unlimited number df sieenands for registration on Form S-1 or, if ala# to us,
on Form S-3. Holders of piggyback rights, describetbw, may include shares they own, subject ttager
restrictions, in a demand registration.

Piggyback Rights

Our stockholders who are a party to the registnatights agreement, including the Genstar Fund2QRand
stockholders who are members of management, caresetp participate in, or “piggyback” on,
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registrations of any of our securities for salausyWe call this right a piggyback right, and tesulting registration
a piggyback registration. The piggyback right agplio any registration other than, among othegthia
registration on Form S-4 or Form S-8.

Corporate Governance
The Governance Committee’s Role and Responsibsitie

Primary responsibility for Altra’s corporate govante practices rests with the Nominating and Caitgor
Governance Committee (the “Governance Committééi® Governance Committee is responsible for, anobimer
things, (i) overseeing the Company’s policies aratedures for the Board’s nomination to stockhader election
as a director and consideration of stockholder nation for election as a director; (ii) identifyingcreening and
reviewing individuals qualified to serve as dirgstand recommending candidates for nomination lesti®n or to
fill vacancies; (iii) reviewing annually the comitien and size of the Board for optimality there(¥) aiding the
Board and its committees in their annual self-ex@éduns; (v) developing, recommending and overseeing
implementation of the Company’s corporate govereangdelines and principles; (vi) reviewing, moniitg and
addressing conflicts of interest of directors ardaaitives officers; and (vii) reviewing on a reguiasis the overall
corporate governance of the Company and recommgmaliprovements when necessary. Described belowane
of the significant corporate governance practibas lhave been instituted by the Board of Direcabithe
recommendation of the Governance Committee.

Director Independence

The Governance Committee annually reviews the ieddence of all directors and reports its findingthe
full Board. The Governance Committee has determihatithe following directors are independent wittiie
meaning of the NASDAQ Rules and relevant federalisges laws and regulations: Edmund M. Carperitarty
McPherson and James H. Woodward, Jr.

Board Evaluation

The Board of Directors has adopted a policy whetbbyGovernance Committee will assist the Boarditnd
committees in evaluating their performance andcéiffeness on an annual basis. As part of this evial, the
Governance Committee assesses the progress ireteetargeted for improvement a year earlier, avetldps
recommendations to enhance the respective Boardnomittee effectiveness over the next year. Thee@wance
Committee currently expects to conduct its 200 7erg\of the Board and its committees’ performancthansecond
half of the year.

Director Nomination Process

The Governance Committee reviews the skills, chiaristics and experience of potential candidateglfectior
to the Board of Directors and recommends nomineedifector to the full Board for approval. In atidin the
Governance Committee assesses the overall congositthe Board of Directors regarding factors sastsize,
composition, diversity, skills, significant expar@ and time commitment to Altra.

It is the Governance Committee’s policy to utilz®ariety of means to identify prospective nomineeshe
Board, and it considers referrals from other Baasinbers, management, stockholders and other ektenn@es
such as retained executive search firms. The GanmemmCommittee utilizes the same criteria for eatéhg
candidates irrespective of their source.

The Governance Committee believes that any nontmest meet the following minimum qualifications:

« Candidates should be persons of high integrity pdesess independence, forthrightness, inquisitsgne
good judgment and strong analytical ski

« Candidates should demonstrate a commitment to dekiettime required for Board duties including, bot
limited to, attendance at meetini
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« Candidates should possess a team-oriented ethsistamt with Altra’s core values, and be commitiethe
interests of all stockholders as opposed to thbsay particular constituenc

When considering director candidates, the Govem&@uammittee will seek individuals with backgrourashsl
qualities that, when combined with those of Altrather directors, provide a blend of skills andexignce that will
further enhance the Board'’s effectiveness.

To recommend a candidate for consideration, a btudler should submit a written statement of the
qualifications of the proposed nominee, includinlj iame and address, to the Nominating and Cotpora
Governance Committee Chairman, c/o Altra Holdings,, 14 Hayward Street, Quincy, Massachusetts 0217

Business Conduct and Compliance

Altra maintains a Code of Business Conduct andcEt8@iompliance Program (the “Code of Ethics”) tkat i
applicable to all directors, officers and employekthe Company. It sets forth Altiapolicies and expectations o
number of topics, including conflicts of interegtptection and proper use of company assets, aakitips with
customers and vendors (business ethics), accoumtangices, and compliance with laws, rules andleggpns. A
copy of the Code of Ethics is available on the Canyps website at http://www.altraindustrialmotioone.
Individuals can report suspected violations ofAltea Holdings, Inc. Code of Ethics anonymouslydmontacting the
Altra Code of Business Conduct and Ethics Compédrotline at (800) 826-6762.

Altra also maintains policies regarding insidedingg and communications with the public (thesider Trading
Policy”) and procedures for the Audit Committeeargting complaints about accounting matters (the
“Whistleblower Policy”). The Insider Trading Poliegts forth the Company’s limitations regardingling in
Company securities and the handling of non-pubbi¢emal information. The policy is applicable toattors,
officers and employees of Altra and is designeldip ensure compliance with federal securities lahe
Whistleblower Policy was established to set fohd Audit Committees procedures to receive, retagstigate an
act on complaints and concerns of employees antlsdiders regarding accounting, internal accountiogtrols
and auditing matters, including complaints regagdittempted or actual circumvention of internalcasting
controls. Accounting complaints may be made diyetctlthe Chairman of the Audit Committee in writiag
follows: Audit Committee Chairman, c/o Altra Holdjs, Inc., 14 Hayward Street, Quincy, Massachufetig1l. A
copy of the Audit Committee’s Whistleblower Poliagd procedures may be requested from the Corporate
Secretary, Altra Holdings, Inc., 14 Hayward Stréagjncy, Massachusetts 02171.

Communication with Directors

Stockholders or other interested parties wishinggtmmunicate with the Board, the non-managemeatttirs
or any individual director may do so by contactihg Chairman of the Board by mail, addressed tdr@iaa of the
Board, c/o Altra Holdings, Inc., 14 Hayward Stre@tincy, Massachusetts 02171.

All communications to the Board will remain unopédrand be promptly forwarded to the Chairman of the
Board, who shall in turn forward them promptly be tappropriate director(s). Such items as are atectto a
director’s duties and responsibilities as a Boaaininer may be excluded by the Chairman of the Baactding,
without limitation, solicitations and advertisem&rjunk mail; product-related communications; jeferral
materials such as resumes; surveys; and mateaiaistdetermined to be illegal or otherwise inajppiate. The
director(s) to whom such information is addresseidformed that the information has been removed,that it will
be made available to such director(s) upon request.

11
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OUR EXECUTIVE OFFICERS

The following table sets forth names, ages andipasi of the persons who are our executive offiesrsf

April 18, 2007:

Name @ Position

Michael L. Hurt 61 Chief Executive Officer and Chairman of the Bo

Carl R. Christenso 47 President and Chief Operating Offic

David A. Wall 48 Chief Financial Officer, Treasurer and Secre’

Gerald Ferris 57 Vice President of Global Sales — Altra Industrial
Motion

Timothy McGowan 50 Vice President of Human Resources — Altra Induktria
Motion

Edward L. Novotny 54 Vice President — Altra Industrial Motion and Gerlera

Manager of Boston Gear, Formsprag, Steiber and Huco
Business Unit:

Craig Schuele 43 Vice President of Marketing and Business
Developmen— Altra Industrial Motion

Michael L. Hurt, P.E. has been Chief Executive Officer and a directocesiNovember 2004. In November
2006, Mr. Hurt was elected as chairman of the Boartding 2004, prior to Altra’s formation, Mr. Huprovided
consulting services to Genstar Capital and wasiapgbChairman and Chief Executive Officer of Kilidnow a
subsidiary of Altra) in October 2004. From Janub®®1 to November 2003, Mr. Hurt was the Presidedt@hief
Executive Officer of TB Wood'’s Corporation (now @bsidiary of Altra). Prior to TB Wood's, Mr. Hurpent
23 years in a variety of management positionsaftrrington Company, a major manufacturer of begriand a
subsidiary of Ingersoll Rand. Mr. Hurt holds a Bd8gree in Mechanical Engineering from Clemson Brsity and
an M.B.A. from Clemson-Furman University.

Carl R. Christenson has been President and Chief Operating Officelesianiuary 2005. From 2001 to 2005,
Mr. Christenson was the President of Kaydon Beariagnanufacturer of custoemgineered bearings and a divis
of Kaydon Corporation. Prior to joining Kaydon, Mzhristenson held a number of management posiibins
Wood'’s Corporation (now a subsidiary of Altra) eseVeral positions at the Torrington Company. Mriganson
holds a M.S. and B.S. degree in Mechanical Engingdérom the University of Massachusetts and a M.Brom
Rensselaer Polytechnic.

David A. Wall has been Chief Financial Officer since January 268&m 2000 to 2004, Mr. Wall was the CF
Financial Officer of Berman Industries, a manufaetand distributor of portable lighting produdisom 1994 to
2000, Mr. Wall was the Chief Financial Officer obBLL Company, a manufacturer and distributor of triae
tools and industrial supplies. Mr. Wall is a Ceeiif Public Accountant and holds a B.S. degree icofioting from
the University of lllinois and a M.B.A. in Finanée®m the University of Chicago.

Gerald Ferris has been Altra Industrial’s Vice President of Globales since November 2004 and held the
same position with Power Transmission Holdings, |It€ predecessor, since March 2002. He is resplnfir the
worldwide sales of Altra’s broad product platforivfr. Ferris joined Altra’s predecessor in 1978 amts joining
has held various positions. He became the Viceid@esof Sales for Boston Gear in 1991. Mr. Femdids a B.A.
degree in Political Science from Stonehill College.

Timothy McGowan has been Altra Industrial’'s Vice President of HurRasources since November 2004 and
held the same position with its predecessor sinoe 2003. Prior to joining Altra, from 1994 to 1988&d again fror
1999 to 2003 Mr. McGowan was Vice President, HufRarources for Bird Machine, part of Baker Hughes,, lar
oil equipment manufacturing company. Before hisiterwith Bird Machine, Mr. McGowan spent many yeaith
Raytheon in various Human Resources positionsMdéGowan holds a B.A. degree in English from StrEra
College in Maine.

Edward L. Novotny has been Altra Industria’Vice President and General Manager of Boston,G@msprag
Steiber and Huco Business Units since November 20@held the same position with its predecessor
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since May 2001. Prior to joining Altra’s predecasisnl999, Mr. Novotny served in a plant managenmel& and
then as the Director of Manufacturing for Stabilirporation, an automotive supplier, since Octd®0. Prior to
Stabilus, Mr. Novotny held various plant managenaart production control positions with Masco Indiest and
Rockwell International. Mr. Novotny holds a B.Sgdee in Business Administration from Youngstownt&ta
University.

Craig Schuele has been Altra Industrial’s Vice President of Mdirkg and Business Development since
November 2004 and held the same position withrigsl@cessor since July 2004. Prior to his curresitipo,
Mr. Schuele has been Vice President of MarketingesMarch 2002, and previous to that he was Direxfto
Marketing. Mr. Schuele joined Altra’s predecessol986. He holds a B.S. degree in management frood®
Island College.

COMPENSATION DISCUSSION AND ANALYSIS

The following discussion provides an overview andlgsis of our compensation programs and policiesthe
major factors that shape the creation and impleatiomt of those policies. In this discussion andysis, and in the
more detailed tables and narrative that follow wilediscuss compensation and compensation de@sielating to
the following persons, whom we refer to as our néueezcutive officers:

Michael L. Hurt, Chief Executive Officer and Chaamof the Board;
Carl R. Christenson, President and Chief Operdfiiger;
David A. Wall, Chief Financial Officer, TreasurardaSecretary;

Edward L. Novotny, Altra Industrial’'s Vice Presideand General Manager of Boston Gear, Formsprag,
Steiber and Huco Business Units; and

Gerald Ferris, Altra Industrial’s Vice President@bbal Sales.

Compensation Committee

The Compensation Committee of the Board of Direc(tite “Compensation Committee”), as further diseds
in this Proxy Statement under the caption “Comragtef the Board of Directorstias responsibility for establishit
implementing and monitoring adherence with the Canyfs compensation program. The role of the Comgptas
Committee is to oversee, on behalf of the Boardfanthe benefit of the Company and its sharehsldie
Companys compensation and benefit plans and policiesevegind approve equity grants to directors and eixex
officers and determine and approve annually allmemsation relating to the CEO and the other exeewfificers of
the Company. The Compensation Committee utilizestbmpanys Human Resources Department and reviews
from market surveys and proxy statements to aseesSompany’s competitive position with respedbése salary,
annual incentives and long-term incentive compémssit The Compensation Committee has the authrigngage
the services of independent compensation conssltartt has recently done so to perform an executive
compensation study for purposes of assisting iregi@blishment of 2007 executive compensation. The
Compensation Committee meets a minimum of four diarenually to review executive compensation progtam
determine compensation levels and performancetiangyiew management performance, and approve fina
executive bonus distributions.

The Compensation Committee operates in accordaitbeaweharter which sets forth its rights and
responsibilities. The Compensation Committee ardBthard review the charter annually and it wasngeipdate:
in November 2006, prior to the Company’s initiabpa offering.

Objectives of Our Compensation Programs

We believe that compensation paid to executiveeerff should be closely aligned with the performasfdde
Company on both a short-term and long-term basis tlaat such compensation should assist the
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Company in attracting and retaining key executirétgcal to the Compang success. To this end, our compens:
program for executive officers is structured toiagh the following objectives:

Recruiting and Retention of Talented Professionals

We believe that it is primarily the dedication, atigity, competence and experience of our workfdhee
enables us to compete, given the realities ofrtdastry in which we operate. We aim to compensaterecutives
at competitive levels in order to attract and reta@ghly qualified professionals critical to ourcsess. There are
many important factors in attracting and retainjglified individuals. Compensation is one of thieat not the
only one.

Alignment of Individual and Short-Term and Long-Ten Organizational Goals

We attempt to link compensation to executive skenrra performance by structuring a significant portof
executive compensation as a performance-based blonparticular, the level of cash incentive comgaion is
determined by the use of annual performance targétish we believe encourages superior short-tegrfopmance.

We strive to align the long-term interests of oxe@utives with those of our stockholders and foater
ownership mentality in our executives by givingrtha meaningful stake in our success through ouityeopecentive
programs. Our equity compensation program for etkeesiis designed to link the long-term compensalavels of
our executives to the creation of lasting sharedol@lue.

Rewarding Meaningful Results

We believe that compensation should be structweshtourage and reward performance that leads to
meaningful results for the Company. Both our casth equity incentive compensation programs aregiadarily to
each executive’s contribution to earnings growttl aorking capital management of Altra. Our strategio
compensate our executives at competitive levelth thie opportunity to earn above-median compensédtioabove-
market performance as compared to our peer grougdh programs that emphasize performance-basedtine
compensation in the form of annual cash paymerdsanity-based awards. We believe that the totapemsation
paid or awarded to our named executive officeringu2006 was consistent with our financial perfonceand the
individual performance of each of the named exgeutificers. Based on the Company’s and Compensatio
Committee’s analysis, we believe that the 2006 camption was reasonable in its totality and is isterst with the
compensation philosophies as described above.

Elements of Compensation

Total compensation for our executive officers cetssof the following elements of pay:

« Base salary

» Annual cash incentive bonus dependent on our fiahperformance and achievement of individual
objectives;

» Long-term incentive compensation through grantsofity-based awards. Past equity awards have been i
the form of restricted stoc

« Participation in retirement benefits through a 4)Ravings Plan

« Severance benefits payable upon termination urpbmified circumstances to certain of our key exgeut
officers;
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« Medical and dental benefits that are availablautistantially all our employees. We share the expehsucl
health benefits with our employees, the cost deijpgnoh the level of benefits coverage an employeet®tc
receive. Our health plan offerings are the samedorexecutive officers and its other non-executive
employees; an

* The named executive officers are provided withddmme life, short-term and long-term disability irsce
benefits as our other salaried employees. Additiprnilne named executive officers are provided with
supplemental lor-term disability benefits that are not availablelicsalaried employee

What We Reward, Why We Pay Each Element of Compensan and How Each Element Relates to Our
Compensation Objectives

We compensate our executives through programethphasize performance-based incentive compensation.
We have structured annual cash and long-termaash-compensation to motivate executives to aclife/busines
goals set by us and reward the executives for wicigjesuch goals.

Base salary is intended to provide a level of ine@mmmmensurate with the executiw@osition, responsibilitie
and contributions to the Company. We believe thelioed value of base salary plus annual cash ivesnis
competitive with the salary and bonus providedittailarly situated executives in the industry.

Through our annual cash bonus program, we attempilor performance goals to each individual exieeu
officer and to our current priorities and needstoligh our long-term non-cash incentive compensatienattempt
to align the interests of our executive officershwthose of our stockholders by rewarding our ekees based on
increases in our stock price over time through dwaif restricted stock.

How We Determine the Amounts We Pay

Prior to December 2006, the Company was a privatgpany and established its executive compensation
structure in accordance with such status. Sinc€tmapany’s initial public offering, the CompensatiGommittee
has found it advisable to conduct a review of ¥scaitive compensation structure and practices.eksited in its
charter, the Compensation Committee has retairedetvices of the Hay Group, an independent conagiens
consultant to assist in this review. The Hay Grisugssisting the Compensation Committee in assge#sencurrent
compensation and benefit programs and helpingveldp future compensation and benefit programss irtaludes
benchmarking the Comparsyturrent programs against industry peers and pilitdic companies of similar size ¢
providing insight into the structuring of compensatprograms to achieve various short-term and-kemg
objectives while retaining key executives. The Cengation Committee expects to receive the Hay Gsaeport
later this year and will make a recommendatiorhéoBoard of Directors regarding the appropriate pemsation
structure for the Company’s executives going fodvar

Base Salary

Base salaries for executives are determined bgsmu job responsibilities, level of experience, indiial
performance, comparisons to the salaries of exezuth similar positions, as well as internal congmzms of the
relative compensation paid to the members of oacetive team.

Our CEO, Mr. Hurt, makes recommendations to the ammation Committee with respect to the base
compensation of our executives other than himgethe case of the CEO, the Compensation Comnittakiates
his performance and makes a recommendation ofdmampensation to the Board. These recommendatiethan
evaluated, discussed, modified as appropriate Himdately approved by the Compensation CommittetherBoard
as appropriate. Pursuant to the employment agresrtiemCompany has entered into with Messrs. Hitistenso
and Wall, the Board may not reduce, but may in@etieir base salaries so long as their employagmgements
are in effect. For further discussion of the empient agreements, please see the section entittegltiyment
Agreements” in the Proxy Statement.
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Base salaries of our named executive officersiferyear 2006 are disclosed in the Summary Compgensat
Table in this Proxy Statement and in the tableweleor the year 2007, certain of our named exeeuifficers will
receive base salaries as set forth below. Basgesafar Messrs. Hurt, Christenson and Wall areemtty being
reviewed as part of the Compensation Committeeieweof executive compensation. Until such review i
complete, Messrs. Hurt, Christenson and Wall weitlaive base salary equal to that received in 2006.

Percentage
Officer 2006 Base 2007 Base Increase
Michael L. Hurt $373,19( TBD(1) —
Carl R. Christenso $273,54. TBD(1) —
David A. Wall $228,75!( TBD(1) —
Edward L. Novotny $187,60( $191,35( 2.C%
Gerald Ferris $184,03° $190,57! 3.6%

(1) Officers continue to be paid at 2006 base saldg; towever, the 2007 base salary may be adjugted u
completion of the executive compensation reviem@peionducted by the Compensation Committee with the
assistance of outside consultal

Annual Cash Incentives

The executive officers of the Company are eligtblgarticipate in the Management Incentive Compimsa
Program (“MICP”).The Compensation Committee annually establishasg@gttbonus opportunity. Under the MI(
the Compensation Committee approves an annualtimessash bonus calculation for the executive effic Our
financial performance targets in 2006 were baseaddpumsted EBITDA and working capital managementustkd
EBITDA is established by the Compensation Committiee consists of earnings before interest, incames;
depreciation and amortization and is adjusted &srfr certain non-recurring costs, including, bat limited to,
inventory fair value adjustments recorded in cotinaavith acquisitions. The working capital managetarget
was based on the prior yemending working capital. For fiscal year 2006, btesHurt, Christenson, Wall, Novot
and Ferris had target bonus percentage amount6f $0%, 40%, 35% and 40% of base salary, resmgtiVhes:
percentages are then adjusted upwards or downwasdsl on the Company’s financial performance itiat to
the Company'’s targeted EBITDA and working capitaintoers. Based on the approved MICP, the named txesu
would earn no bonus if they did not achieve attl888%6 of their respective targets. Based on the g2my's
performance in 2006, it achieved levels substdntialexcess of the targets established by the Gmsgtion
Committee. Therefore, the Compensation Committ@ecamed bonuses equal to 220% of the target bonus fo
Messrs. Hurt, Christenson, Wall and Ferris. Mr. bitoy’s award was 190% of his target bonus. The bes@arned
are fully paid in cash following the end of the yearned and after the completion of the consaidifinancial
statement audit.

Long-Term Incentive Compensation

We believe that equity-based compensation enshag®tir executives have a continuing stake indahg-term
success of the Company. We issue equity-based e¢wapen in the form of restricted stock, which gaflg vests
ratably over five years. The purpose of these gdudentives is to encourage stock ownership, défeg-term
performance incentive and to more closely alignetkecutive’s compensation with the return recetvgdhe
Company’s shareholders.

Prior to 2006, when the Company operated as atptrrawned company, the Company made grants of an
aggregate of 1,267,500 shares of restricted stoitk hamed executive officers.

During 2006 and prior to the Company’s initial poldffering, the Company granted an additional 899,and
103,857 shares of restricted common stock to it® @ad President and COO, respectively.
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As part of its review of executive compensatioridiwing its initial public offering, the Compensatio
Committee is reviewing the lorngrm incentive compensation structure of its exgeutfficers. Any future grants
equity-based compensation to our executive offigéeny, will be based upon the findings of suekiew.

Other Benefits

We have a 401(k) plan in which the named execuffieers currently participate. The Company alse ha
frozen defined benefit plan from which Mr. Fergseligible to receive benefits. We also provide,ldisability,
medical and dental insurance as part of our congtiemspackage. The Compensation Committee consadler$
these plans and benefits when reviewing the tatapensation of our executive officers.

The 401(k) plan offers a company match of $0.5Cefa@ry dollar contributed by a named executiveceffio
the plan, up to 6% of pre-tax pay. Additionallye tiompany contributes an amount equal to 3% ofzeda
executive’s pre-tax pay to their account regardidg¢he amount of the contributions made by the edhxecutive
officer.

Mr. Ferris previously participated in the Colfax P€nsion Plan, however on December 31, 1998 gaation
in and benefits accrued under such plan were frd2ader the provisions of the plan, upon reachivgrtormal
retirement age of sixty-five, Mr. Ferris will regei annual payments of approximately $38,700. At gfadts
acquisition of Power Transmission Holding LLC fra@wlfax Corporation, the Company assumed certabililies
of the Colfax PT Pension Plan, including such fetpayments to Mr. Ferris.

The named executive officers are provided withdhme short-term and long-term disability beneftear
other salaried employees. Additionally, the nameaztative officers are provided with supplementalgdgerm
disability benefits that are not available to allssied employees.

Perquisites

We do not provide the named executive officers withquisites or other personal benefits such apaogn
vehicles, club memberships, financial planningsiasice, tax preparation or other such benefits.

Change of Control Matters and Employment Contracts
Employment Agreements

Three of our named executives, Messrs. Hurt, Gingin and Wall, entered into employment agreenveittis
us and Altra Industrial in early January 2005. Murt's employment agreement was subsequently antenide
December 5, 2006. Under the terms of his employragréement, Mr. Hurt has a three-year employment,te
following which the agreement will automaticallyneaw for successive one-year terms unless eitheHuit or
Altra terminates the agreement upon 6 months pmatice to such renewal date. Under the terms af thspective
employment agreements, Messrs. Christenson andhatad! five-year employment terms. The employment
agreements contain usual and customary restrictivenants, including 12 month non-competition psmris and
non-solicitation/no hire of employees or custonmisions, non-disclosure of proprietary inforneatprovisions
and non-disparagement provisions. In the eventtefraination without “cause” or departure for “go@dison,” the
terminated senior executives are entitled to semeraqual to 12 months salary, continuation of nadind dental
benefits for the 12-month period following the datdermination, and an amount equal to their @ted bonus for
the year of termination. In addition, upon suclmi@ation, all of Mr. Hurt’'s unvested restricted gtaeceived from
our Incentive Plan shall automatically vest.

Under the agreements, each of Messrs. Hurt, Chesteand Wall is also eligible to participate ih al
compensation or employee benefit plans or programdsto receive all benefits and perquisites forctsalaried
employees of Altra Industrial generally are eligibinder any current or future plan or program enstime basis as
other senior executives of Altra Industrial.
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As part of the annual review process, the Compams&ommittee is currently reviewing the 2007
compensation levels and terms for Messrs. Hurtis@hrson and Wall with the assistance of outsidesgliants.

Change of Control Provisions

Pursuant to the terms of the employment agreenuéstassed above under the caption “Employment
Agreements,” we provide benefits to Messrs. Huhtri€€enson and Wall upon terminations of employniemh the
Company under certain circumstances. The benefttsribed under the caption “Employment Agreemeats”in
addition to the benefits to which the executivesilddoe entitled upon a termination of employmentagally (i.e.
vested retirement benefits accrued as of the ddtgraination, stock awards that are vested ahefiate of
termination and the right to elect continued heatiherage pursuant to COBRA).

Amounts payable to our named executive officerstduermination of employment or a change of cdntro
under any employment agreements or otherwise actodied in further detail in the table entitled té&tdial Post-
Employment Payments to Named Executive Officersitamed in this Proxy Statement.

COMPENSATION COMMITTEE REPORT

The Compensation Committee administers Altra’s cemsgtion program for executive officers. The
Compensation Committee’s role is to oversee Altca'spensation plans and policies, annually reviedvapprove
all such executive officers’ compensation, appraneual bonus awards, and administer Adtreqjuity incentive ple
(including reviewing and approving grants to Alg&xecutive officers).

The Compensation Committeecharter reflects these various responsibilibes, the Compensation Commit
and the Board of Directors periodically review aadise the charter. The Board of Directors deteesithe
Compensation Committee’s membership, which culyerthsists of three non-employee directors. Theoritgjof
the Compensation Committee’s members are “indepghdader the NASDAQ Rules. The Compensation
Committee currently complies with NASDAQ Rules ratjiag independence requirements pursuant to an iem
from the requirement that all Compensation Committeembers must be independent provided by Rule(d35)
of the NASDAQ Rules. The Compensation Committeesetgpthat all of its members will be independenthimione
year from the effectiveness of the Comg’s registration statement for its recent initiabfia offering. The
Compensation Committee meets at scheduled timaésgdilre year and it also considers and takes abtjonritten
consent. The Compensation Committee Chairman, EdrivurCarpenter, reports any Compensation Committee
actions or recommendations to the full Board oebiors.

The Compensation Committee has reviewed and disdugith management the Compensation Discussion and
Analysis included in this Proxy Statement. Basedhan review and those discussions, the Compems&tonmittet
has recommended to the Board of Directors thaCttrapensation Discussion and Analysis be includetismProx)
Statement.

The Compensation Committee is pleased to subnsitrémgort to Altra’s stockholders.
Compensation Committee:

Edmund M. Carpenter
Darren J. Gold
James H. Woodward Jr.
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COMPENSATION OF NAMED EXECUTIVES

The following table summarizes all compensatiomaiour principal executive officer, our princigadancial
officer and to our three other most highly compésd@xecutive officers whose total annual salag/laonus
exceeded $100,000 for services rendered in alloiigmto us during the year ended December 316.20@ will
refer to these executive officers as the namedutixecofficers.

Summary Compensation Table

Long-Term
Annual Compensation Compensation
Other Restricted Stoclt All Other Total
Salary Bonus  Annual Awards Compensatior Compensatior
Name & Principal Position Year ($) $) $) ($) ($) %)
Michael L. Hurt 200€ $373,19( $521,90: — $ 1,258,16(1) $ 26,581(6) $ 2,179,84:
Chief Executive Office
Carl R. Christenson 200€ $273,54: $320,65( — $  646,3342) $  25,121(6) $ 1,265,65:
President & Chief Operating
Officer
David A. Wall 200€ $228,75( $214,54: — $ 741((3) $ 25,0646) $ 475,77:
Chief Financial Office
Edward L. Novotny 200€ $187,60( $132,23¢ — $ 3,7054) $ 25,961(6) $ 349,51:

Vice President of Altra
Industrial Motion and Gener
Manager of Boston Gear,
Formsprag, Steiber and Huco
Business Unit:
Gerald Ferris 200¢ $184,03° $169,30: — 3 3,7055) $ 20,79Y7) $ 377,83t
Vice President of Global
Sales, Altra Industrial Motio

(1) Includes two-fifths of the shares granted to MrrtHn 2006 and one-fifth of the vested shares gmubd
Mr. Hurt in each of 2004 and 2005. The aggregattrioted stock holdings of Mr. Hurt at the end 608 wer:
847,259 share!

(2) Includes two-fifths of the shares granted to Mrri€enson in 2006 and one-fifth of the vested shgranted
to Mr. Christenson in 2005. The aggregate resttisteck holdings of Mr. Christenson at the end@d&@were
568,221 share!

(3) Includes one-fifth of vested shares granted to\Mall in 2005. The aggregate restricted stock hgsliaf
Mr. Wall at the end of 2006 were 220,500 shg

(4) Includes one-fifth of the shares granted to Mr. dtay in 2005. The aggregate restricted stock hgkliof
Mr. Novotny at the end of 2006 were 126,000 shz

(5) Includes one-fifth of vested shares granted toRérris in 2005. The aggregate restricted stockihgilof
Mr. Ferris at the end of 2006 was 110,250 sh:

(6) Represents our 401(k) contribution of $13,200, puems paid for medical and dental insurance of $8 &0d
premiums paid for life and disability benefi

(7) Represents our 401(k) contribution of $7,650, ptens paid for medical and dental insurance of $84000
premiums paid for life and disability benefi
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The following table presents information regardgrgnts of plan based awards to our named execofficers
during the fiscal year ended December 31, 2006.

Grants of Plan-Based Awards

All Other
Stock Awards:
Estimated Future Payouts Estimated Future Payouts Number of

Under Non-Equity Incentive Under Equity Incentive Shares of Grant Date

Plan Awards Plan Awards Stock or Fair Value

Threshold Target Maximum Threshold Target Maximum Units Market Price of Stock &
Name Grant Date ($) ($) ($) (#) (#) (#) (#) on Grant Date Option Awards

Michael L. Hurt

Q) August 30, 200 — — — 203,89¢ 203,89¢ 203,89¢ — $ 16.0C $ 3,262,38.
Carl R.

Christenson(2) August 30, 200 — — — 103,85° 103,85° 103,85 — $ 16.0C $ 1,661,70.
David A. Wall — — — — — — — —
Edward L.

Novotny — — — — — — — —

Gerald Ferris

(1) 81,559 shares vest in January 2007 and 40,780sshesein January 2008, 2009 and 2(
(2) 41,554 shares vest in January 2007 and 20,77 1sshesein January 2008, 2009 and 2(

The following table presents information concernting number and value of restricted stock thatntayester
for our named executive officers outstanding athefend of the fiscal year ended December 31, 2006.

Name

Michael L. Hurt
Carl R. Christenson
David A. Wall
Edward L. Novotny
Gerald Ferris

Outstanding Equity at Fiscal Year-End

Option Awards

Stock Awards

Number of

Market Value

Number of Number of Shares or of Shares
Securities Securities Units of or Units of
Underlying Underlying Option Stock That Stock That
Unexercisec Unexercised  Exercise Option Have Not Have Not
Options (#) Options (#) Price Expiration Vested Vested
Exercisable  Unexercisable (%) Date (#) ($)
- - - —  564,63(1) $7,933,07
— — — —  41585(2) $5,842,78
— — — —  156,00(3) $2,191,80
— — — —  78,00((4) $1,095,90
— — — —  78,00((4) $1,095,90

(1) 149,792 shares will vest in January 2007; 29,2@reshwill vest in October 2007, 2008 and 2009; and
109,013 shares will vest in January 2008, 200928d.

(2) 119,544 shares will vest in January 2007, and 98shares will vest in January 2008, 2009 and 2
(3) 39,000 shares will vest in January 2007, 2008, 20@92010
(4) 19,500 shares will vest in January 2007, 2008, 20@02010
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The following table presents information concerniing vesting of restricted stock for our named akee
officers during the fiscal year ended December2®D6. The Company has not granted any options.

Option Exercises And Stock Vested

Option Awards Stock Awards
Number of Number of
Shares Acquirec Value Realizec Shares Acquirec Value Realizec

on Exercise on Exercise on Vesting on Vesting
Name (#) %) (#) %)
Michael L. Hurt — — 97,50( $ 580,17¢
Carl R. Christenson — — 78,00 $ 127,92(
David A. Wall — — 39,00( $ 63,96(
Edward L. Novotny — — 19,50 $ 31,98(
Gerald Ferris — — 19,50 $ 31,98(

Pension Benefits

The following table presents information concerniyments or other benefits for our named executive
officers in connection with their retirement.*

Number of Present Value

Years Credited of Accumulated Payments

Service Benefit During Last

Name Plan Name #) $ Fiscal Year
Michael L. Hurt — — — —
Carl R. Christenson — — — —
David A. Wall — — — —
Edward L. Novotny — — — —
Gerald Ferris (1) Altra Industrial 21 $ 310,75t 0

Motion, Inc.
Retirement Pla

* For further discussion of the valuation method araderial assumptions used in quantifying the pregaiue
of accumulated benefit, see Note 9 of our Constditi&inancial Statements contained in our Annugldre
onForm 1(-K for the fiscal year ended December 31, 2(

(1) Reflects pension benefits accrued for Mr. FerridasrPTH’s Colfax PT Pension Plan, which Altra assdrim
connection with its acquisition of PTH. Mr. Ferggarticipation in and benefits accrued under qlah were
frozen since December 31, 1998. Altra Industriakibtp Inc. Retirement Plan manages the assumeititiied
under the Colfax Plan. Under the provisions of@udfax Plan, upon reaching the normal retirememt @65,
Mr. Ferris will receive annual payments of approately $38,700. Mr. Ferris is eligible to receiveeduced
annual payment in the event of his early retiremEat further discussion, please see the sectidhi®Proxy
Statement entitle” Retiremen”

2004 Equity Incentive Plan

Our 2004 Equity Incentive Plan, or Incentive Pla@rmits the grant of restricted stock, stock umsitsck
appreciation rights, cash, non-qualified stockapdiand incentive stock options to purchase stdresr common
stock, par value $0.001 per share. Currently, tarimum number of shares of our common stock that Inea
issued under the terms of the Incentive Plan i88256 and the maximum number of shares that maybject to
“incentive stock options” (within the meaning ofcien 422 of the Code) is 1,750,000 shares. The femsation
Committee of our Board of Directors administers ltheentive Plan and has discretion to establistspeeific terms
and conditions for each award. Our employees, dtargs and directors are eligible to receive awauttser our
Incentive Plan. Stock options, stock appreciatights, restricted stock, stock units and cash asvardy constitute
performance-based awards in accordance with
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Section 162(m) of the Code at the discretion ofGbenpensation Committee. Any grant of restrictedlstunder th
Incentive Plan may be subject to vesting requirdmexs provided in its applicable award agreensrd,will
generally vest in five equal annual installmentse Tompensation Committee may provide that any firee to a
change in control, any outstanding stock optiottg;ksappreciation rights, stock units and unvesteh awards
shall immediately vest and become exercisable agdestriction on restricted stock awards or stacis shall
immediately lapse. In addition, the Compensatiom@ittee may provide that all awards held by pgrtcits who
are in our service at the time of the change ofrobrshall remain exercisable for the remaindetheir terms
notwithstanding any subsequent termination of &igpant’s service. All awards shall be subjectte terms of any
agreement effecting a change of control. Other MarHurt’s grants, upon a participant’s terminatiaf
employment (other than for cause), unless the Boaobmmittee provides otherwise: (i) any outstagditock
options or stock appreciation rights may be exertB0 days after termination, to the extent vegigdinvested
restricted stock awards and stock units shall exgird (iii) cash awards and performance-based avehall be
forfeited. Under the terms of his restricted stagkeements, in the event Mr. Hurt's employmengisminated by us
other than for cause, or terminates for good readeaith or disability all of his unvested restritstock awards shi
vest automatically.

Potential Payments Upon Termination or Change-In-Catrol

Severance Policy
Employment Agreements

Three of our named executives, Messrs. Hurt, Ginggin and Wall, entered into employment agreenveattis
us and Altra Industrial in early January 2005. Murt's employment agreement was subsequently anteoide
December 5, 2006. Under the terms of his employragréement, Mr. Hurt has a three-year employment,te
following which the agreement will automaticallynew for successive one-year terms unless eitheHMit or
Altra terminates the agreement upon 6 months piatice to such renewal date. Under the terms af thspective
employment agreements, Messrs. Christenson andhatad! five-year employment terms. The employment
agreements contain usual and customary restrictivenants, including 12 month non-competition psmris and
non-solicitation/no hire of employees or custonmsvisions, non-disclosure of proprietary infornatiprovisions
and non-disparagement provisions. In the eventtefraination without “cause” or departure for “go@dison,” the
terminated senior executives are entitled to semeraqual to 12 months salary, continuation of nadind dental
benefits for the 12-month period following the daféermination, and an amount equal to their @i@d bonus for
the year of termination. In addition, upon suclmi@ation, all of Mr. Hurt’'s unvested restricted gtaeceived from
our Incentive Plan shall automatically vest.

Under the agreements, each of Messrs. Hurt, Chasteand Wall is also eligible to participate ih al
compensation or employee benefit plans or programdsto receive all benefits and perquisites forctsalaried
employees of Altra Industrial generally are eligibinder any current or future plan or program enstime basis as
other senior executives of Altra Industrial.

As part of the compensation review process, the gamsation Committee is currently reviewing the 2007
compensation levels and terms for Messrs. Hurtisthrson and Wall with the assistance of outsidgescitants.

Retirement

As part of the PTH Acquisition, we agreed to assacte/e pension plan liabilities of PTH, includingrtain
liabilities under its Colfax PT Pension Plan. Merfs previously participated in the Colfax PT HendsPlan;
however, on December 31, 1998, his participatioand benefits accrued under such plan were frdzeder the
provisions of the plan, upon reaching the norm@tement age of 65, Mr. Ferris will receive annpayments of
approximately $38,700. This amount was determinewh fa formula set forth in the plan and is baseshu(p) a
participant’s years of service, (ii) a participantompensation at the time the plan was frozen(idand standard s¢
of benefit percentage multipliers. The assumedlifeds of the Colfax PT Pension Plan,
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including the retirement benefits payable to Mrrsg will be managed under the Altra Industral Mat Inc.
Retirement Plan, which has been frozen at idenliisalls to the Colfax PT Pension Plan.

Change of Control

As more fully discussed in the caption “2004 Equitgentive Plan” herein, the Compensation Commitizse
the authority to effect immediate vesting of vas@mployee incentive awards upon a change of darftAltra.
The Compensation Committee may provide that ang pinior to a change in control, any outstandinglstuptions,
stock appreciation rights, stock units and unveststh awards shall immediately vest and becomeisabie and
any restriction on restricted stock awards or statks shall immediately lapse. In addition, thenfp@nsation
Committee may provide that all awards held by pgréints who are in our service at the time of thenge of
control, shall remain exercisable for the remairafeéheir terms notwithstanding any subsequent itgation of a
participant’s service.

As more fully discussed under the caption “SevesdPalicy,” Messrs. Hurt, Christenson and Wall may b
eligible to receive certain severance benefitsymnsto their respective employment agreements.

Potential Post-Employment Payments to Named Execwi Officers

The table below sets forth potential payments ¢batd be received by our named executive officpEu
termination from employment with Altra, assuminglsevent took place on December 31, 2006 for tmpqaes of
guantifying the amounts below. Messrs. Novotny Bedis are not entitled to any potential post-erymient
payments.*

Michael L. Hurt Carl R. Christenson David A. Wall
Termination Termination Termination
Without Involuntary Without Involuntary Without Involuntary
Cause for Cause/ Cause for Cause/ Cause for Cause/
Death or or for Voluntary Death or or for Voluntary Death or or for Voluntary
Disability Good Reasol Termination Disability Good Reasol Termination Disability Good Reasol Termination
Benefit Incremental and Earned Compensatior
Cash Severance(1) — % 373,19( — — % 273,87¢ — — % 228,75( —
Health Insurance(1) — $ 8,00( — — $ 8,00( — — $ 8,00( —
Restricted Sock(2)(3) $7,933,071 $ 7,933,07: — — $ 1,145,911 — — — —
Performance Bonus
(2) $ 521,90: $ 521,90: $ 521,90: $ 320,65( $ 320,65( $ 320,65( $ 214,54 $ 214,54: $ 214,54
Total $8,454,48/ $ 8,836,171 $ 521,80 $320,65( $ 1,748,43' $ 320,65( $214,54: $ 451,29: $ 214,54

(1) Cash severance, health insurance and performamees laonounts payable upon termination as reflectegith
were determined by the terms of each of the exeg’stemployment agreement, which are further discuise
this Proxy Statement under the capt“Severance Polic”

(2) The restricted stock values were determined usiaghtimber of shares that will immediately vest upon

termination per each of the executive’s stock aperg multiplied by Altra’s stock price at Decemi28r,
2006.

(3) Pursuant to his restricted stock grant agreem@&rd85 shares of Mr. Christenson’s restricted steolld vest
if he was terminated before January 6, 2007. Afaofiary 6, 2007 such shares vested and the vesgtimg
termination indicated in the table is no longerlaable.

* Mr. Ferris will be entitled to receive caim annual pension payments upon reaching the neatieement age
of 65 or a reduced benefit if earlier than norneirement age, as further described in this Praayegent under
the caption “Retirement.” In addition, Messrs. Feand Novotny were both parties to transition agrents that
provided for certain severance benefits upon the e& Altra, but such transition agreements terngddaon
April 1, 2007 and neither Mr. Ferris nor Novotnycee&zed any payments from Altra in connection witicls
agreements.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee reviews Altra’financial reporting process on behalf of the BazfrDirectors and repor
to the Board on audit, financial and related mattéitra’s management has the primary respongiidiit the
financial statements and the reporting processydlinng the system of internal controls. Ernst & YiguLLP (the
independent external auditor for fiscal year endedember 31, 2006) was responsible for performimg a
independent audit of the Company’s consolidateainfaial statements in accordance with generallyede
auditing principles and to issue a report therddre Audit Committee oversees these processes.

In this context, the Audit Committee has met anld léscussions with Altr&a management and the indepen
auditor. Management has represented to the Auditrlittee that the Company’s consolidated finandiesnents
were prepared in accordance with accounting priesigenerally accepted in the United States, amd\tiit
Committee reviewed and discussed the consolidataddial statements with management and the indigren
auditor. The Audit Committee also discussed withitidependent auditor the matters required to ®eudsed by
Statement on Auditing Standards No. 61 (Codificatd Statements on Auditing Standards, AU 380gprasnded.

In addition, the Audit Committee discussed with itigependent auditor such auditor’s independerara the
Company and its management, and the independeitdiapbvided to the Audit Committee the writtersclosures
and letter required by the Independence StandawdsdBStandard No. 1 (Independence Discussions Aitfit
Committees).

The Audit Committee discussed with the Companyterimal audit staff and independent auditor the aiver
scope and plans for their respective audits. ThaitATommittee met with the internal audit staff ahd
independent auditor, with and without managemeedgqmnt, to discuss the results of their examinatiesr
evaluations of Altra’s internal controls, and theeall quality of Altra’s financial reporting.

Based on the reviews and discussions with manageaneérthe independent auditor referred to aboweAtdit
Committee recommended to the Board of Directord,tha Board of Directors has approved, that thétedd
financial statements be included in Altra’s AnnRa&lport on Form 10-K for the fiscal year ended Deoen31,
2006, and filed with the SEC.

AUDIT COMMITTEE

James H. Woodward Jr.
Larry McPherson
Richard D. Paterson
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Proposal 2. RATIFICATION OF SELECTION OF INDEPENDEN T
REGISTERED PUBLIC ACCOUNTING FIRM

Ernst & Young LLP (E&Y) has been selected by theldACommittee of the Board of Directors to audi th
accounts of Altra and its subsidiaries for thedlsear ending December 31, 2007. E&Y served asmui@pendent
auditor for fiscal years 2006 and 2005. At the Aalnieeting, the stockholders are being asked ty rtie
appointment of E&Y as Altra’s independent auditar fiscal year 2007. If ratification is withhelde Audit
Committee will reconsider its selection. A reprdagine of E&Y will attend our Annual Meeting to eend to
appropriate questions and will have the opportuttitthake a statement if the representative desirds so.

The Board of Directors recommends that the stockhdkers vote FOR Proposal 2.

Auditor Fees

The aggregate professional fees billed or to Hedby E&Y for the audit of our annual financiaaments fo
fiscal 2006 and 2005 and fees billed or to be difler audit related services, tax services andthkr services
rendered by E&Y for these periods are as followgtpbusands):

2006 2005
Audit Fees(1 $2,56z $2,10:
Audit Related Fees(: — 43:
Tax Fees(3 10¢ 49
All Other Fees — —
Total $2,671 $2,58¢

(1) Audit Fees for the years ended December 31, 200&2805 were for professional services providedter
audit of the Company’s consolidated financial staats, statutory audits, consents and assistartheaview
of documents filed with the SE!

(2) Audit-Related Fees for the year ended Decembe2@15 were for advice related to accounting andnteyp
standards and services associated with the PTHHapdHall acquisitions and related financing tranises.

(3) Tax Fees for the years ended December 31, 2008G0%Iwere for services related to tax compliance,
including the preparation of tax returns; and tenping and tax advice, including assistance witugsitions
mergers and foreign operatiol

Pre-Approval of Audit and Non-Audit Services

Altra’s Audit Committee is responsible for appoingfiAltra’s independent auditor and approving thenteof
the independent auditor’s services. The Audit Cottemihas established a policy for the pre-approall audit
and permissible non-audit services to be providethb independent auditor, as described below aust pre-
approve any internal control related service, idirlg any changes in the nature, scope or extesuaf services.

Audit Services

Under the policy, the Audit Committee is to apprdive engagement of Altra’s independent auditor diachl
year and pr-approve each audit and audit-related serviceg foelformed by such independent auditor, including,
but not limited to, the audit of Altra’s financisiatements and the provision of an attestationrtepomanagemers’
evaluation of Altra’s internal controls over finaalcreporting. As noted above, the Audit Committeest
specifically approve, in advance, any proposed gham the nature, scope or extent of any interaatrol related
service.
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Non-Audit Services

In accordance with the pre-approval policy, the ik@dmmittee must pre-approve non-audit servicas itiay
be performed by the independent auditor durindittwal year. The Audit Committee will approve theyision of
only those non-audit services deemed permissildiethe federal securities laws and regulations. Atdit
Committee may delegate to the Chair of the Audin@uttee the authority to approve additional peribigsnon-
audit services to be performed by the independsdtitar, provided that the full Audit Committee shiad informed
of such approval at its next scheduled meeting.

All services performed by E&Y in fiscal 2006 wenegpproved by the Audit Committee pursuant to the
foregoing pre-approval policy.

STOCKHOLDER PROPOSALS FOR 2008 ANNUAL MEETING

Requirements for Stockholder Proposals to Be Conséted for Inclusion in Altra’s Proxy Materials

Any proposal or director nomination that a stockleolwishes to submit for inclusion in Altra’s promaterials
for the 2008 Annual Meeting of Stockholders purddarand in accordance with Rule 14a-8 of the ErgeaAct
must be received by Altra not later than DecemiSeR007.

Requirements for Stockholder Proposals to Be BrougiBefore the Annual Meeting

Altra’s bylaws provide that any proposal or direatomination that a stockholder wishes to propose f
consideration at an annual meeting, but does rat teeinclude in Altra’s Proxy Statement and redateaterials,
must be received by the Company within a speciiedod prior to the annual meeting. Absent specific
circumstances set forth in our bylaws, to be carsid at the 2008 Annual Meeting such proposal ieistelivered
to Altra no earlier than January 8, 2008 and nerlétan February 7, 2008. In addition, any stoatboproposal to
Altra must set forth the information required bytrals bylaws with respect to each matter the shadehn proposes
to bring before the annual meeting. The proxy #elicby the Board of Directors for the 2008 Annitgeting will
confer discretionary authority to vote on any pregdresented by a shareholder at the meetingvimnhot
included in the proxy materials for such meeting.

Any stockholder proposals or notices submitted ltoedin connection with the 2008 Annual Meeting glabbe
addressed to: Corporate Secretary, Altra Holdings, 14 Hayward Street, Quincy, Massachusetts D217
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DIRECTIONS TO THE
RITZ CARLTON HOTEL

Ritz Carlton
10 Avery Street,
Boston, MA 02111 U.S.A.
Phone: (617) 574-7100
Fax: (617) 574-7200

FROM LOGAN INTERNATIONAL AIRPORT:

Follow the directions to 1-93 North via the Sumiemnnel (toll tunnel)
Take exit 26 Storrow Drive

Follow Storrow Drive for approximateBy/ 2 mile, staying in the left lane.
Take the Cambridge St. Government Center exit.

Follow Cambridge St. approximately 2 mile to Government Center.
Cambridge St. ends at Government Center and becbraesont St.
Follow Tremont St. to the 6th Traffic light.

Turn left onto Avery St., (just before the Loews WtoTheatre on the left)
The Ritz-Carlton, Boston Common is on the right

FROM POINTS SOUTH:

Follow the directions for Route 93 North to Bostord take exit 20 for 1-90/South Station

Follow the signs to South Station and Downtown

At the fourth traffic light, turn left onto Kneeldrt.

Proceed to the seventh traffic light, turn righteoWashington St.

Past the fourth traffic light, turn left onto We&t

At the next traffic light, take a left onto Tremdsit.

At the next traffic light, take a left onto Avery. $just before the Loews Movie Theatre on the) left
The Ritz-Carlton, Boston Common is on the right

FROM POINTS NORTH:

Follow the directions for Route 93 South or Routgalith (they will merge in Boston)

Take Exit 23 Purchase St.

At the fourth traffic light, turn right onto Kneeld Street

At the third traffic light, turn right onto Washitan Street

After the fourth traffic light, turn left onto WeStreet

At the next traffic light, take a left onto Tremdstreet

At the next traffic light, take a left onto Avenryr8et (just before the Loews Movie Theatre on #ff |
The Ritz-Carlton, Boston Common is on the right

FROM POINTS WEST (Mass Pike — Route 90):

Take Exit 24A for South Station

At the first traffic light, take a left onto Kneeid St.

At the fifth traffic light, turn right onto Washinign St.

Past the fourth traffic light, turn left onto Wt

At the next traffic light, take a left onto Tremdsit.

At the next traffic light, take a left onto Avery. $just before the Loews Movie Theatre on the) left
The Ritz-Carlton, Boston Common is on the right
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ANNUAL MEETING OF STOCKHOLDERS OF

ALTRA HOLDINGS, INC.

Tuesday, May 8, 2007

PROXY VOTING INSTRUCTIONS

MAIL - Date, sign and mail your proxy card in the

envelope provided as soon as possible.
-OR -

TELEPHONE - Call toll-free 1-800-PROXIES

(1-800-776-9437) from any touch-tone telephone and
follow the instructions. Have your proxy card available

when you call.
-OR -

INTERNET - Access “www.voteproxy.com”  and follow
the on-screen instructions. Have your proxy card

available when you access the web page.

COMPANY NUMBER

ACCOUNT NUMBER

day before the meeting date.

You may enter your voting instructions at 1-800-PROXIES or www.voteproxy.com up until 11:59 PM Eastern Time the

¥ Please detach along perforated line and mail in the envelope provided IF you are not voting via telephone or the Internet.

Il 20730000000000000000 5

050807

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 1 AND 2 LISTED BELOW.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE X

1. Election of Directors:

NOMINEES:
FOR ALL NOMINEES O Michael L. Hurt
O Jean-Pierre L. Conte
o
O Richard D. Paterson
WITHHOLD AUTHORITY O Darren J. Gold
[] For ALL NOMINEES Q Larry McPherson
O James H. Woodward Jr.
FOR ALL EXCEPT Edmund M. Carpenter
(See instructions below) O

INSTRUCTION: To withhold authority to vote for any individual nominee
(s), mark “FOR ALL EXCEPT” and fill in the circle next to

each nominee you wish to withhold, as shown here: ]

To change the address on your account, please check the box at
right and indicate your new address in the address space above.
Please note that changes to the registered name(s) on the account
may not be submitted via this method.

O

FOR AGAINST ABSTAIN
2. To ratify the selection of Ernst & Young LLP as D D D
Altra Holdings, Inc. 's independent registered public
accounting firm to serve for the fiscal year ending
December 31, 2007.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS
DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED FOR THE
ELECTION OF THE SEVEN NOMINEES NOTED HEREON TO THE BOARD
OF DIRECTORS AND FOR PROPOSAL 2.



Signature of Stockholder | Date: | Signature of Stockholder | Date: | |
Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or
guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in

- partnership name by authorized person. -
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ALTRA HOLDINGS, INC.
ANNUAL MEETING OF STOCKHOLDERS
This proxy is solicited by the Board of Directors f or use at the Annual Meeting on
May 8, 2007

By signing the proxy, you revoke all prior proxies, acknowledge receipt of the notice of the shareholder’'s annual
meeting to be held May 8, 2007 and the proxy statement, and appoint Michael L. Hurt and David A. Wall, and each of
them with full power of substitution, to vote all shares of Common Stock of Altra Holdings, Inc. you are entitled to vote,
either on your behalf or on behalf of an entity or entities, at the Annual Meeting of Stockholders of Altra Holdings, Inc., to
be held on Tuesday, May 8, 2007, and at any adjournment or postponement thereof, with the same force and effect as if
you were personally present thereat.

THIS PROXY, WHEN PROPERLY EXECUTED AND RETURNED IN A TIMELY MANNER, WILL BE VOTED AS YOU
SPECIFY ON THE REVERSE SIDE. IF NO CHOICE IS SPECIFIED, THEN THIS PROXY WILL BE VOTED IN FAVOR
OF ELECTING THE SEVEN NOMINEES NOTED HEREON TO THE BOARD OF DIRECTORS AND IN FAVOR OF
PROPOSAL 2. IN THEIR DISCRETION, THE PROXIES APPOINTED HEREIN ARE AUTHORIZED TO VOTE UPON
SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING OR ANY POSTPONEMENT OR
ADJOURNMENT THEREOF.

(Continued and to be signed on the reverse side)

[ 14475 EH



