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The information in this prospectus supplement is not complete and may be changed. A registration statement relating to these securities has been
declared effective by the Securities and Exchange Commission. We are not using this prospectus supplement to offer to sell these securities or to
solicit offers to buy these securities in any place where the offer or sale is not permitted.

Subject to completion, dated September 4, 2012

Preliminary prospectus supplement Filed Pursuant to Rule 424(b)(3)
To prospectus dated July 12, 2011 Registration No. 333-175508-01
Registration No. 333-175508

American Axle & Manufacturing, Inc.
$550,000,000
%0 Senior Notes due 2022

Guaranteed by American Axle & Manufacturing Holdings, Inc. and certain of our subsidiaries

Interest on the notes will be payable semiannually on April 15 and October 15 of each year, beginning April 15, 2013. The notes will mature
on October 15, 2022.

American Axle & Manufacturing, Inc. ( AAM Inc. ) may redeem some or all of the notes at any time prior to October 15, 2017 at a price equal to
100% of the principal amount of the notes plus accrued and unpaid interest plus a make-whole premium. Thereafter, we may redeem the notes,
in whole or in part, at the redemption prices set forth in this prospectus supplement under Description of the Notes . We may on one or more
occasions prior to October 15, 2015, redeem up to 35% of the original principal amount of the notes with the net cash proceeds of one or more
equity offerings at a price of % of the principal amount thereof. If we experience specified kinds of changes in control we must offer to
purchase the notes, as described herein under Description of the notes Change of control.

The notes will be AAM Inc. s senior unsecured obligations and will rank equally with all of AAM Inc. s other existing and future senior

unsecured indebtedness. AAM Inc. s obligations under the notes will be guaranteed on a senior unsecured basis, jointly and severally, by

American Axle & Manufacturing Holdings, Inc. ( Holdings ), AAM Inc. s parent corporation, and certain of AAM Inc. s current and future
subsidiaries (the Subsidiary Guarantors, and, together with Holdings, the Guarantors ). The notes will be effectively junior to AAM Inc. s existing
and future secured indebtedness and structurally subordinated to the liabilities of AAM Inc. s non-guarantor subsidiaries.

Investing in the notes involves risks. See _Risk factors beginning on page S-13.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or
determined that this prospectus supplement or the accompanying prospectus is accurate or complete. Any representation to the
contrary is a criminal offense.
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Per note Total
Public offering price” % $
Underwriting discounts & commissions % $
Proceeds, before expenses, to us) % $
(1) Plus accrued interest from , 2012 if settlement occurs after that date.
We expect that delivery of the notes will be made to investors in book-entry form through The Depository Trust Company on or about
,2012.
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Joint book-running managers

J.P. Morgan BofA Merrill Lynch Barclays Citigroup RBC Capital Markets
Senior co-managers

KeyBanc Capital Markets US Bancorp
Co-manager

HSBC Huntington Investment Company
The date of this prospectus supplement is ,2012
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In making your investment decision, you should rely only on the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. We and the underwriters have not authorized anyone to provide you with any other
information. If you receive any other information, you should not rely on it.

We and the underwriters are offering to sell the notes only in places where offers and sales are permitted.

You should not assume that the information contained or incorporated by reference in this prospectus supplement or the accompanying
prospectus is accurate as of any date other than the date on the front cover of this prospectus supplement.
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In this prospectus supplement, except as otherwise indicated or the context otherwise requires, the company , we , us and our refer to collectivel
(i) American Axle & Manufacturing,
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Inc., or AAM Inc., the issuer, a Delaware corporation, and its direct and indirect subsidiaries, including the Subsidiary Guarantors, and

(i1) American Axle & Manufacturing Holdings, Inc., or Holdings, a Delaware corporation and the direct parent corporation of the issuer.
Holdings has no material operations or assets other than its ownership of 100% of the issued and outstanding common stock of AAM Inc., the
issuer of the notes. The underwriters refers to the firms listed in the section entitled Underwriting herein.

About this prospectus supplement

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the Securities and Exchange
Commission, or SEC, utilizing a shelf registration process. In this prospectus supplement, we provide you with specific information about the
notes that we are selling in this offering and about the offering itself. Both this prospectus supplement and the accompanying prospectus include
or incorporate by reference important information about us, the notes and other information you should know before investing in the notes. This
prospectus supplement also adds, updates and changes information contained in or incorporated by reference into the accompanying prospectus.
To the extent that any statement that we make in this prospectus supplement is inconsistent with the statements made in the accompanying
prospectus, the statements made in the accompanying prospectus are deemed modified or superseded by the statements made in this prospectus
supplement. You should read both this prospectus supplement and the accompanying prospectus as well as additional information described
under Where you can find more information in the prospectus before investing in the notes.
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Forward-looking statements

Certain statements in this prospectus supplement and the accompanying prospectus, including the documents incorporated by reference herein,

are forward-looking in nature and relate to trends and events that may affect our future financial position and operating results. Such statements

are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. The terms will,  expect,  anticipate,
intend, project and similar words or expressions are intended to identify forward-looking statements. These statements speak only as of their

date. The statements are based on our current expectations, are inherently uncertain, are subject to risks and should be viewed with caution.

Actual results and experience may differ materially from the forward-looking statements as a result of many factors, including, but not limited

to:

global economic conditions, including the impact of the current sovereign debt crisis in the Euro-zone;

reduced purchases of our products by General Motors Company ( GM ), Chrysler Group LLC ( Chrysler ) or other customers;

reduced demand for our customers products (particularly light trucks and sport utility vehicles ( SUVs ) produced by GM and Chrysler);
liabilities arising from warranty claims, product recall, product liability and legal proceedings to which we are or may become a party;

our ability to realize the expected revenues from our new business backlog;

our ability or our customers and suppliers ability to successfully launch new product programs on a timely basis;

our ability to achieve the level of cost reductions required to sustain global cost competitiveness;

our ability to attract new customers and programs for new products;

supply shortages or price increases in raw materials, utilities or other operating supplies for us or our customers as a result of natural disasters
or otherwise;

changes in liabilities arising from pension and other postretirement benefit obligations;
our ability to respond to changes in technology, increased competition or pricing pressures;
price volatility in, or reduced availability of, fuel;

our ability to maintain satisfactory labor relations and avoid work stoppages;
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our suppliers , our customers and their suppliers ability to maintain satisfactory labor relations and avoid work stoppages;

risks inherent in our international operations (including adverse changes in political stability, taxes and other law changes, potential
disruptions of production and supply and currency rate fluctuations);

availability of financing for working capital, capital expenditures, research & development ( R&D ) or other general corporate purposes,
including our ability to comply with financial covenants;

S-iii
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our customers and suppliers availability of financing for working capital, capital expenditures, R&D or other general corporate purposes;

our ability to develop and produce new products that reflect market demand;

lower-than-anticipated market acceptance of new or existing products;

adverse changes in laws, government regulations or market conditions affecting our products or our customers products (such as the
Corporate Average Fuel Economy ( CAFE ) regulations);

our ability to consummate and integrate acquisitions and joint ventures;

risks of noncompliance with environmental laws and regulations or risks of environmental issues that could result in unforeseen costs at our
facilities;

our ability to attract and retain key associates;

other unanticipated events and conditions that may hinder our ability to compete.
It is not possible to foresee or identify all such factors and we make no commitment to update any forward-looking statement or to disclose any
facts, events or circumstances after the date hereof that may affect the accuracy of any forward-looking statement.

S-iv
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Summary

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and financial

statements (including the notes thereto) appearing elsewhere or incorporated by reference in this prospectus supplement and the accompanying
prospectus. Because this is a summary it may not contain all the information that may be important to you. You should read the entire

prospectus supplement and the accompanying prospectus, as well as the information incorporated by reference, before making an investment
decision. Some of the statements in this Summary are forward-looking statements. Please see Forward-looking statements for more information
regarding these statements.

Our business

We are a Tier I supplier to the automotive industry. We manufacture, engineer, design and validate driveline and drivetrain systems and related
components and chassis modules for light trucks, SUVs, passenger cars, crossover vehicles and commercial vehicles. Driveline and drivetrain
systems include components that transfer power from the transmission and deliver it to the drive wheels. Our driveline, drivetrain and related
products include axles, chassis modules, driveshafts, power transfer units, transfer cases, chassis and steering components, driveheads,
transmission parts and metal-formed products. In addition to locations in the United States (Michigan, Ohio, Indiana and Pennsylvania), we also
have offices or facilities in Brazil, China, Germany, India, Japan, Luxembourg, Mexico, Poland, Scotland, South Korea, Sweden and Thailand.

We are the principal supplier of driveline components to GM for its rear-wheel drive ( RWD ) light trucks and SUVs manufactured in North

America, supplying substantially all of GM s rear axle and front four-wheel drive ( 4WD ) and all-wheel drive ( AWD ) axle requirements for these
vehicle platforms. Sales to GM were approximately 73% of our total net sales in 2011, 75% in 2010 and 78% in 2009; and 74% in the first six

months of 2012 as compared to 73% in the first six months of 2011.

We are the sole-source supplier to GM for certain axles and other driveline products for the life of each GM vehicle program covered by a
Lifetime Program Contract ( LPC ). Substantially all of our sales to GM are made pursuant to the LPCs. The LPCs have terms equal to the lives
of the relevant vehicle programs or their respective derivatives, which typically run 5 to 7 years, and require us to remain competitive with
respect to technology, design and quality.

We are also the principal supplier of driveline system products for Chrysler s heavy-duty Ram full-size pickup trucks ( Ram program ) and its
derivatives. Sales to Chrysler were approximately 8% of our total net sales in 2011, 9% in 2010 and 8% in 2009; and approximately 9% in the

first six months of 2012 and 2011. In addition to GM and Chrysler, we supply driveline systems and other related components to Volkswagen

AG ( Volkswagen ), Audi AG ( Audi ), Scania AB, Mack Trucks Inc. ( Mack Truck ), PACCAR Inc., Nissan Motor Co., Ltd. ( Nissan ),
Harley-Davidson Inc., Tata Motors, Ford Motor Company ( Ford ), Deere & Company and other original equipment manufacturers ( OEMs ) and
Tier I supplier companies. Our net sales to customers other than GM increased to $710.0 million in 2011 as compared to $563.0 million in 2010

and $331.2 million in 2009; and $391.8 million in the first six months of 2012 as compared to $361.1 million in the first six months of 2011.

We estimate our principal served market to be approximately $37 billion, based on information available at year-end 2011. Our principal served
market is the global driveline market, which consists of driveline, drivetrain and related components and chassis modules for light trucks, SUVs,
passenger cars, crossover vehicles and commercial vehicles.

S-1
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We are focused on profitably growing our net sales and strengthening our balance sheet by providing exceptional value to our customers,
capitalizing on our competitive strengths and continuing to diversify our customer, product, and geographic sales mix. Over the past several
years, we have implemented a Restructuring, Resizing and Profit Recovery plan that allowed us to achieve a cost structure in line with current
and projected levels of customer demand and market requirements. The plan has proven successful, yielding significant, permanent structural
cost reductions and has allowed us to drive down our operating breakeven level. These actions positioned us to significantly improve our
profitability and free cash flow performance. We expect to benefit from these actions in the future as global economic conditions and the
strength of the automotive industry continue to improve.

While continuing to emphasize our track record of operational excellence, we are focused on accelerating progress on three critical business
objectives: profitable sales growth, improving business diversification and strengthening our balance sheet. These critical business objectives
include the following actions:

Sustaining our operational excellence and focus on cost management to deliver exceptional value to our customers and enhance profitability.

Our focus on cost management has led to sustainable structural cost reductions in AAM s fixed cost structure and reduced our operating
breakeven to a U.S. Seasonally Adjusted Annual Rate of sales ( U.S. SAAR ) equivalent of approximately 10 million vehicle units.

We successfully extended our stand alone agreement with the United Automobile, Aerospace and Agricultural Implement Workers of
America ( UAW ) that covers hourly associates at our Three Rivers Manufacturing Facility to ensure market competitiveness at AAM s largest
U.S. facility through 2017. We also successfully negotiated a collective bargaining agreement that covers our hourly associates at our Colfor
Manufacturing subsidiary through 2014.

Advancing the diversification and innovation of our product portfolio to increase our total global served market.

We have invested over $1.0 billion in R&D since 1994, resulting in the development of products with industry leading technology for
driveline and drivetrain systems and related components for light trucks, SUVs, passenger cars, crossover vehicles and commercial vehicles.

We have accelerated the development and launch of products for passenger cars and crossover vehicles and the global light truck and
commercial vehicle markets. We have approximately $1.2 billion of new business backlog launching from 2012 to 2014, of which
approximately two-thirds relates to AWD and RWD applications for passenger cars, crossover vehicles and driveline applications for the
commercial vehicle market.

In the first quarter of 2012, AAM paid $4.0 million to acquire the remaining shares of e-AAM Driveline Systems AB ( e-AAM ). e-AAM,
previously a joint venture between AAM and Saab Automobile AB ( Saab ), was created to design and commercialize electric all-wheel drive
( eAWD ) systems designed to improve fuel efficiency, reduce €@missions and provide AWD capability. AAM now has 100% ownership
and will continue engineering, developing and commercializing eAWD hybrid driveline systems for passenger cars and crossover vehicles.
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We also won an industry-first order for our EcoTrac disconnecting AWD technology. AAM s EcoTrac AWD system is a fuel-efficient and
environmentally friendly driveline system that provides OEMs the option of an AWD system that disconnects when not needed to improve
fuel efficiency and reduce CO? emissions compared to conventional AWD systems. AAM s EcoTrac AWD system will be featured on major
global passenger car and crossover vehicle programs beginning in 2013.

Growing new customer relationships to improve the diversification of our customer base and product portfolio.

In addition to maintaining and building upon our long standing relationships with GM and Chrysler, we have focused on generating profitable
growth with new and existing global OEM customers, as well as commercial vehicle, off-road and emerging market OEMs. As a result, new
business launches in 2012 through 2014 include business with Volkswagen, Audi, Chrysler-Fiat, Nissan, Ford, Beijing Benz Automobile Co.,
Ltd., Daimler Truck, Tata Motors, Jaguar Land Rover, Volvo Powertrain Group and Mahindra Navistar.

Approximately 75% of the awards in our new business backlog launching from 2012 to 2014 are for customers other than GM. In addition,
we are quoting on over $900 million in new business opportunities to continue the diversification and expansion of our customer base,
product portfolio and global footprint. Approximately 90% of these opportunities are for customers other than GM.

Increasing our presence in global growth markets to support our customers global platforms and establish regional cost competitiveness.

Over the past few years, we have significantly increased our installed capacity in cost competitive global growth markets to support current
and future opportunities. Specific actions include expanding facilities in Brazil, Mexico and Poland and constructing new facilities in India
and Thailand.

In 2011, we also expanded our existing joint venture with Hefei Automobile Axle Co., Ltd. ( HAAC ), a subsidiary of the JAC Group (Anhui
Jianghuai Automotive Group Co., Ltd.) ( JAC ) to include 100% of HAAC s light commercial axle business. By adding the light and medium
duty commercial axle business, this expanded joint venture will supply front and rear beam axles to several leading Chinese light truck
manufacturers, including JAC and BAIC Foton, making AAM the second largest axle supplier in China s light commercial truck segment.

Approximately 55% of our $1.2 billion of new business backlog launching from 2012 to 2014 is for end use markets outside the
U.S. and approximately 70% has been sourced to our manufacturing facilities outside the U.S.

Competition and strengths

We compete with a variety of independent suppliers and distributors, as well as with the in-house operations of certain OEMs. Our principal
competitors include Dana Holding Corporation, GKN plc, Magna International Inc., ZF Friedrichshafen AG, Linamar Corporation, Meritor Inc.
and the in-house operations of various global OEMs, such as Chrysler and Ford. The sector is also attracting new competitors from Asia, some
of whom are entering both of our product lines through acquisition of OEM non-core operations.

S-3
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With a focus on engineering and manufacturing, we support our business strategy and differentiate ourselves through the following strengths:

Outstanding long-term daily track records on quality, reliability, delivery and launch performance We reduced our discrepant parts per million
( PPM ) performance, as measured by our largest customer, from 13,441 PPM in 1994 to less than 10 PPM currently, a level which we have
sustained for the past eight years. We also have a strong track record of successfully supporting new product, process and facility launches.

Demonstrated ability to achieve cost savings We reduced our operating breakeven to a U.S. SAAR equivalent of approximately 10 million
vehicle units.
As a result of our 2008 labor agreements at our original U.S. locations, we converted the former fixed legacy labor cost structure to a highly
flexible, competitive and variable cost structure.

We continuously evaluate the need to rationalize excess capacity through consolidation, divestiture, idling or closing facilities to maximize
productivity and capacity utilization and further minimize operating and overhead costs. This is evidenced by the following actions:

Cost competitive, operationally flexible global manufacturing, engineering and sourcing footprint We have re-aligned our global installed
capacity to increase our presence in global growth markets, support global product development initiatives and establish regional cost
competitiveness. This includes having manufacturing facilities in Brazil, China, India, Mexico, Poland, Thailand, the United Kingdom and
the U.S.

In 2010, we idled and subsequently closed our Salem Manufacturing Facility (part of our Colfor Manufacturing operations) and consolidated
its operations within our two remaining facilities in Ohio. We also idled and consolidated certain administrative and engineering facilities in
Michigan. In 2011, we closed our Spurrier Manufacturing Facility in England.

In the first quarter of 2012, we closed our Detroit Manufacturing Complex ( DMC ) and Cheektowaga Manufacturing Facility ( CKMF ) upon
the expiration of our collective bargaining agreement for these locations with the International UAW. The programs previously sourced to
these locations were moved to our market cost competitive North American facilities. DMC s business was resourced to Three Rivers
Manufacturing Facility, our largest U.S. manufacturing facility, and CKMF s business was resourced to the facilities in Ohio, Indiana and
Mexico.

All of our global facilities utilize the AAM Manufacturing System, a business philosophy focused on lean manufacturing designed to facilitate

cost reductions, improve quality, reduce inventory and improve our operating flexibility. This philosophy is demonstrated through the following:

Ability to drive home the benefits of market cost competitiveness and productivity initiatives. Our Three Rivers Manufacturing Facility was
named one of the 10 best plants in North America by Industry Week Magazine, which recognizes North American manufacturing facilities
that foster productive and competitive work environments and optimize customer satisfaction. The AAM Manufacturing System and
associate involvement were noted as key enablers for the plant to be awarded new business.

Recognition for demonstrating outstanding achievements in manufacturing processes, quality enhancements, productivity improvement and
customer satisfaction. Our Guanajuato Manufacturing Complex is a Shingo Prize award recipient for Manufacturing Excellence, an

S-4
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award which focuses on lean manufacturing techniques and promotes world-class business performance through continuous improvements in
core manufacturing and business processes.

Industry trends

There are a number of significant trends affecting the highly competitive automotive industry. As general economic and industry specific
conditions continue to stabilize and improve, the global automotive industry continues to experience intense competition, volatile fuel, steel,
metallic and other commodity prices and significant pricing pressures. At the same time, the industry is focused on investing in future products
that will incorporate the latest technology, meet changing customer demands and comply with more stringent government regulations.

In 2011, the U.S. SAAR increased to 12.7 million units from 11.6 million in 2010. Current U.S. SAAR estimates for 2012 range from 14 million
to 14.5 million units. While the increase in production levels represents a significant year-over-year improvement, these production levels
remain depressed in comparison to the 16.1 million U.S. SAAR experienced in 2007. Factors such as the depressed U.S. housing market and
continued high unemployment rates may still hinder a full recovery of the domestic automotive industry over the next few years. Additionally,
recent turmoil in the European credit markets and the sovereign debt crisis in the Euro-zone pose potential constraints to market stability and
global growth in the automotive industry. However, as a result of the significant restructuring actions that were implemented over the previous
years, we expect that the U.S. domestic OEMs and their suppliers will continue to capitalize on these increased volumes and provide improved
financial performance as the industry gradually recovers.

Global automotive production

The trend toward the globalization of automotive production continues to intensify in regions such as Asia (particularly China, India, South
Korea and Thailand), Eastern Europe and South America. Automotive production in these regions is expected to continue to grow while
production in the traditional automotive production centers such as North America, Western Europe and Japan are continuing to improve from
recent declines. We have significantly increased our global installed capacity to support current and future opportunities while reducing our
installed capacity in the U.S. We have expanded our facilities in Mexico, Brazil and Poland, constructed new facilities in Thailand and India and
increased our investment in our China joint venture. We also have offices in Germany, India, China, South Korea, Brazil and Sweden to support
these developing markets. We expect our business activity in these markets to increase significantly over the next several years. Approximately
55% of our new business backlog is for end use markets outside the U.S. and approximately 70% has been sourced to our manufacturing
facilities outside the U.S.

Steel and other metallic commodities

Worldwide commodity market conditions have resulted in volatile steel and other metallic material prices. As general economic conditions have
improved and production levels continue to increase in 2012, demand for these commodities has grown and prices have risen. We have taken
actions to mitigate the impact of this trend through commercial agreements with our customers, strategic sourcing arrangements with suppliers
and technology advancements that result in using less metallic content or less expensive metallic content in the manufacturing of our products.
The majority of our sales contracts with our largest customers provide price adjustment provisions for
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metal market price fluctuations. We do not have metal market price provisions with all of our customers for all of the parts that we sell. We also
have agreed to share in the risk of metal market price fluctuations in certain customer contracts. As a result, we may experience higher net costs
for raw materials. These cost increases would come in the form of metal market adjustments and base price increases. We currently have
contracts with our steel suppliers that ensure continuity of supply to our principal operating facilities in North America. We also have validation
and testing capabilities that enable us to strategically qualify steel sources on a global basis.

Increase in demand for alternative energy sources and electronic integration

With a shift towards aggressive, environmentally focused legislation in the U.S., we have observed an increased demand for technologies
designed to help reduce emissions, increase fuel economy and minimize the environmental impact of vehicles. In August 2012, the Obama
Administration announced the new CAFE standard for cars and light-duty trucks, raising the standard to the equivalent of 54.5 miles per gallon,
by 2025. As a result, OEMs and suppliers are competing intensely to develop and market new and alternative technologies, such as electric
vehicles, hybrid vehicles, fuel cells, diesel engines and efficiency improvements of driveline systems to improve fuel economy and emissions.

The electronic content of vehicles continues to expand, largely driven by consumer demand for greater vehicle performance, functionality, and
affordable convenience options. This demand is a result of increased communication abilities in vehicles as well as increasingly stringent
regulatory standards for energy efficiency, emissions reduction and increased safety. As these electronics continue to become more reliable and
affordable, we expect this trend to continue. The increased use of electronics provides greater flexibility in vehicles and enables the OEMs to
better control vehicle stability, fuel efficiency, and safety while improving the overall driving experience. Suppliers with enhanced capability in
electronic integration have greater sourcing opportunities with OEMs and may be able to obtain more favorable pricing for these products.

We are responding to the continuing change in vehicle mix in the North American market as well as expected increases in CAFE regulations,
with ongoing R&D efforts that focus on fuel economy, emissions reduction and environmental improvements. These efforts position us to
compete as this product mix shift continues and have led to new business awards for products that support AWD and RWD passenger cars and
crossover vehicles. We are continuing to invest in the development of advanced products focused on fuel economy, mass reductions, vehicle
safety and performance leveraging electronics and technology. We have increased our focus on alternative energy and electronics by investing in
product development that is consistent with the expected shift in market demand. Approximately 50% of AAM s new business backlog launching
from 2012 to 2014, which is an estimated $1.2 billion, relates to AAM s newest AWD systems for passenger cars and crossover vehicles. In
2010, we entered into a joint venture with Saab in which the new company, e-AAM (now our wholly-owned subsidiary), was created to design
and commercialize eAWD hybrid driveline systems for passenger cars and crossover vehicles. We have also developed and commercialized a
disconnecting AWD system and established our new EcoTrac brand of fuel-efficient and environment-friendly driveline products, which
strengthens AAM s position as a leader in global driveline systems technology. The EcoTrac brand includes the eAWD systems, the
disconnecting AWD systems and a full range of high-efficiency axles. Through our establishment of e-AAM and the development of our
EcoTrac brand, we have made great progress on our focus to improve fuel efficiency and ride and handling performance while reducing
emissions.

S-6
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Recent developments

AAM was recently notified by the Pension Benefit Guaranty Corporation ( PBGC ) that the PBGC has estimated an additional funding
requirement of $123.6 million for AAM s hourly pension plan (the Plan ) associated with the closure of the Detroit Manufacturing Complex.
AAM is currently evaluating various options to resolve this matter with the PBGC, which will include making contributions to the Plan in
addition to our statutory minimums.

Assuming the repurchase of 100% of our outstanding 5.25% Senior Notes due 2014 (the 5.25% Notes ) pursuant to the concurrent tender offer
and the partial redemption of our 9.25% Senior Secured Notes due 2017 (the 9.25% Notes ) described below, we expect to incur approximately
$20.4 million of debt refinancing and redemption costs in the third quarter of 2012. As a result of this charge as well as other operating costs and
charges incurred by the company, including those related to the launch of new business and the impact of production downtime taken by our
largest customer, we may report a net loss for the three months ended September 30, 2012.

Concurrently with this offering, we are conducting a tender offer to purchase any and all of our outstanding 5.25% Notes. $250.0 million
aggregate principal amount of our 5.25% Notes are outstanding. The tender offer is conditioned upon the completion of this offering, as well as
other conditions.

This prospectus supplement is not an offer to purchase or a solicitation of an offer to sell the 5.25% Notes. The tender offer for the 5.25% Notes
is being made only by and pursuant to the terms of the Offer to Purchase, dated September 4, 2012, and related Letter of Transmittal, as each
may be amended or supplemented from time to time.

Following this offering, we intend to redeem $42.5 million aggregate principal amount of our 9.25% Notes pursuant to the terms thereof. As of
June 30, 2012, $382.5 million of the 9.25% Notes remain outstanding.

On August 31, 2012, AAM Inc. amended and restated its credit agreement dated as of January 9, 2004 (as amended and restated, the Revolving
Credit Agreement and the facility thereunder, the Revolving Credit Facility ), among Holdings, as guarantor, AAM Inc., as borrower, the lenders
party thereto, and JPMorgan Chase Bank, N.A., as administrative agent. The amendments to the Revolving Credit Agreement, among other

things, grant us additional flexibility to refinance, purchase or redeem our outstanding senior notes. The amendments to the Revolving Credit
Agreement also increased the aggregate commitments by approximately $116.0 million, and increased the class D loan facility commitments,

which mature on June 30, 2016, to $365.0 million. The class D loan facility includes loans and/or commitments held by existing class C loan

facility lenders that agreed to extend and/or increase their respective commitments and new lenders to the class D loan facility. The Revolving
Credit Agreement also includes a class C loan facility of approximately $73.0 million, which matures on June 30, 2013. See Description of

certain other indebtedness.

On August 27, 2012, the Board of Directors of Holdings approved the appointment of David C. Dauch as President & Chief Executive Officer,
effective September 1, 2012. The company s Co-Founder and Chairman of the Board of Directors, Richard E. Dauch, was appointed Executive
Chairman. For additional information see our current report on Form 8-K filed with the SEC on August 29, 2012.

Our executive offices are located at One Dauch Drive, Detroit, Michigan 48211-1198, and our telephone number is (313) 758-2000.
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The offering

The following is a brief summary of the terms of this offering of the notes and the guarantees. For a more complete description, see Description
of the notes  in this prospectus supplement and the accompanying prospectus.

Issuer

Notes Offered

Maturity

Interest Payment Dates

Guarantees

Ranking

Table of Contents

American Axle & Manufacturing, Inc.

$550 million aggregate principal amount of % senior notes due October 15, 2022.

The notes will mature on October 15, 2022 unless redeemed earlier by us as described in Description
of the notes Optional redemption.

April 15 and October 15 of each year, beginning on April 15, 2013. Interest will accrue
from ,2012.

The notes will be unconditionally guaranteed on a senior unsecured basis, jointly and severally, by

Holdings, each of our subsidiaries that is, on the date the notes are issued, a guarantor of our

obligations under the Revolving Credit Agreement and the 9.25% Notes (each as described under
Description of certain other indebtedness ), and certain of our future subsidiaries. See Description of

the notes Guarantees and Description of the notes Material covenants Future subsidiary guarantors.

At the time the notes are assigned an investment grade rating by Standard & Poor s Ratings Group,

Inc. ( Standard & Poor s ) and Moody s Investors Services, Inc. ( Moody s Investors Services ) and no
default or event of default has occurred or is continuing, we may elect to suspend the subsidiary

guarantees. If either rating on the notes should subsequently decline to below investment grade, the
subsidiary guarantees will be reinstated.

The notes will be our senior unsecured obligations and, as guaranteed, will rank equally in right of
payment to the senior unsecured indebtedness of AAM Inc. and the Guarantors, effectively junior to
all of the secured indebtedness (including obligations with respect to the Revolving Credit
Agreement and the 9.25% Notes) of AAM Inc., Holdings and the Subsidiary Guarantors, to the
extent of the assets securing that indebtedness, and effectively junior to all indebtedness and other
liabilities of our non-guarantor subsidiaries. See Description of the notes Ranking.

As of June 30, 2012, after giving effect to the offering of the notes and the application of proceeds
therefrom, including the assumed repurchase of 100% of the outstanding 5.25% Notes in the
concurrent tender offer and the redemption of $42.5 million aggregate principal amount of our 9.25%
Notes, there would have been outstanding:

$1,387.1 million of senior indebtedness of the Issuer, of which $337.1 million is secured
(exclusive of unused commitments of $412.9 million under the Revolving Credit Facility);

17
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Optional Redemption

Change of Control

Covenants

Use of Proceeds

Form and Denomination

Settlement Date
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$5.8 million of senior indebtedness of the Guarantors, all of which is secured; and

$39.3 million of total indebtedness of the non-guarantor Subsidiaries of the Issuer. See Use of
proceeds.

Prior to October 15, 2017, we will have the option to redeem some or all of the notes for cash at a

redemption price equal to 100% of their principal amount plus an applicable make-whole premium

(as described in this prospectus supplement under Description of the notes Optional redemption ) plus

accrued and unpaid interest to the redemption date. Beginning on October 15, 2017, we may redeem

some or all of the notes at the redemption prices set forth in this prospectus supplement under
Description of the notes Optional redemption plus accrued and unpaid interest to the redemption date.

In addition, on any one or more occasions prior to October 15, 2015, we may redeem up to 35% of
the original principal amount of the notes with the net cash proceeds of one or more equity offerings
at a redemption price of % of the principal amount thereof.

Upon the occurrence of a change of control, you will have the right, as holders of the notes, to

require us to repurchase some or all of your notes equal to 101% of their principal amount, plus

accrued and unpaid interest to the repurchase date. See Description of the notes Change of control in
this prospectus supplement.

The terms of the notes contain covenants for your benefit. These covenants restrict Holdings and our
ability, with certain exceptions, to:

engage in consolidations and mergers or sell or transfer assets;
incur debt secured by certain liens; and
engage in certain sale and leaseback transactions.

See Description of the notes Material covenants in this prospectus supplement and the accompanying
prospectus.

We intend to use the net proceeds from the offering to fund the repurchase of 100% of our 5.25%
Notes in the tender offer, including the payment of accrued interest, the redemption of $42.5 million
aggregate principal amount of our 9.25% Notes pursuant to the terms thereof and to fund certain
pension obligations and other general corporate purposes. See Use of proceeds.

The notes will be issued in minimum denominations of $1,000 and any integral multiples thereof.

September , 2012 (T +9).
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supplement and the accompanying prospectus for a discussion of certain factors you should carefully

consider before deciding to invest in the notes.
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Summary consolidated financial data

The summary consolidated financial data for Holdings for each of the years ended December 31, 2009, 2010 and 2011 have been derived from
our audited consolidated financial statements included in our Form 10-K for the year ended December 31, 2011, which is incorporated by

reference herein.

The summary consolidated financial data for Holdings for each of the six months ended June 30, 2011 and 2012 have been derived from our
unaudited consolidated financial statements included in our Form 10-Q for the quarter ended June 30, 2012, which is incorporated by reference
herein. Such unaudited financial information has been prepared on a basis consistent with our annual audited financial statements. In the opinion
of management, such unaudited financial information reflects all adjustments, consisting exclusively of normal and recurring adjustments,
necessary for a fair presentation of the results for those periods. The results for any interim period are not necessarily indicative of the results

that may be achieved for a full fiscal year.

The summary consolidated financial data for the twelve months ended June 30, 2012 has been derived by adding our consolidated financial data
for the year ended December 31, 2011 to our consolidated interim financial data for the six months ended June 30, 2012 and subtracting our
consolidated interim financial data for the six months ended June 30, 2011. The data for the twelve-month period ended June 30, 2012 is for
information purposes only and is not necessarily representative of our results of operations for any future period or our financial condition at any

future date.

This financial data should be read in conjunction with the consolidated financial statements and related notes incorporated by reference in this
prospectus supplement and the accompanying prospectus. See Where you can find more information in the accompanying prospectus.

(in millions, except per share data)
Statement of operations data:

Net sales

Gross profit (loss)

Operating income (loss)

Net interest expense

Income (loss) before income taxes

Net income (loss)

Net income (loss) attributable to AAM
Diluted earnings (loss) per share

Diluted shares outstanding

Balance sheet data:

Cash and cash equivalents

GM postretirement cost sharing asset

Net property, plant & equipment

Total assets

Postretirement benefits and other long-term liabilities
Total long-term debt

Total AAM stockholders deficit

Other data:

Cash provided by (used in) operating activities
Cash used in investing activities

Cash provided by (used in) financing activities
Capital expenditures
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Twelve Months Ended December 31,

2009

$1,521.6
(31.1)
(203.8)
(82.5)
(297.1)
(253.3)@()
(253.1)@(b)
$ (4.81)
52.6

$ 1781
219.9
946.7

1,986.8

834.5

1,071.4
(560.2)

$ 159
(74.6)
32.1
137.7

S-10

2010

$ 2,283.0
401.7
204.1
(85.2)
118.8
114.5
115.4

$ 1.55

74.5

$ 2446
2444
936.3

2,114.7

881.1

1,010.0
(479.5)

$ 2403
(107.0)
(66.4)

108.3

2011

$ 2,585.0
455.1
2234
(82.7)
138.1
137.1@®)
142.8(@)(b)

$ 189

75.4

$ 1692
260.2
971.2

2,328.7

896.1

1,180.2
(425.5)

$ (56.3)
(184.1)
167.2
163.1

Six Months Ended
June 30,
2011 2012
$1,331.8 $1,491.3
245.9 225.0
130.4 107.7
41.2) (47.0)
86.4 58.9
84.5 55.0@
86.9 55.9@
$ 115 $ 074
75.4 75.1
$ 2503 $ 852
240.5 253.9
960.4 990.3
2,195.4 2,441.2
862.5 889.7
964.6 1,174.3
(367.7) (394.7)
$ 1165 $ 246
(63.8) 91.7)
(48.2) (17.1)
71.6 92.9

Twelve
Months
Ended
June 30,
2012

$2,744.5
434.2
200.7
(88.5)
110.6
107.6
111.8

$ 149
75.1

$ (148.2)
(212.0)
198.3
184.4
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Earnings (loss) before interest expense,

income taxes and depreciation and

Twelve Months Ended
amortization ( EBITDA ): December 31,
(in millions) 2009 2010 2011
Net income (loss) attributable to AAM $ (253.1)@®) $1154 $ 142.8@(®)
Interest expense 84.5 89.0 83.9
Income tax expense (benefit) (43.8) 4.3 1.0
Depreciation and amortization 134.7 131.6 139.4
EBITDA®©) $ 71.7) $340.3 $367.1

Six Months

Ended

June 30,

2011 2012
$ 86.9 $ 55.9@

41.8 474

1.9 3.9

68.8 73.7

$199.4 $180.9

Twelve
Months
Ended
June 30,
2012

$ 111.8
89.5

3.0
144.3

$ 348.6

(a) Includes net special charges, curtailment gains and asset redeployment and other restructuring costs associated with plant closures of $31.2 million in 2012
(including $28.1 million of expense for a contingency related to a claim made by the International UAW for pension and postretirement benefits); special
charges, asset impairments, other non-recurring costs and tax refunds of $16.6 million in 2011 (including $0.5 million related to the noncontrolling interests
portion of a $1.6 million asset impairment recorded by e-AAM) and $120.5 million in 2009, primarily related to restructuring actions.

(b) Includes charges of $3.1 million in 2011 and $7.7 million in 2009, net of tax, related to debt refinancing and redemption costs.

(c) The above table reconciles our net income (loss) attributable to AAM to EBITDA for each period presented. EBITDA is a non-GAAP financial measure. The
reconciliations are intended to facilitate analysis of our business and our operating performance. We use EBITDA to evaluate our operating performance
and liquidity and they are among the primary measures used by management for planning and forecasting of future periods. We believe the presentation of
these matters is relevant and useful for investors because it allows investors to view results in a manner similar to the method used by management and
makes it easier to compare our results with other companies that have different financing and capital structures. This information is not and should not be

viewed as a substitute for financial measures determined under GAAP. Other companies may calculate EBITDA financial measures differently.

On January 1, 2012, we adopted new accounting guidance on the presentation of comprehensive income. The new guidance allows an entity to
present components of net income and other comprehensive income in one continuous statement, referred to as the statement of comprehensive
income, or in two separate, but consecutive statements. We have elected to present the components of other comprehensive income in a separate
statement immediately following the statement of income. The guidance eliminates the previous option to report other comprehensive income
and its components in the statement of changes in equity. While the new guidance changes the presentation of comprehensive income, there are
no changes to the components that are recognized in net income or other comprehensive income under current accounting guidance. Other than

the change in presentation, the adoption of this new guidance has had no impact on our condensed consolidated financial statements.

The following presents the retroactive presentation of the accounting standard regarding the presentation of comprehensive income (loss) for

each of the three years ended December 31, 2011, December 31, 2010 and December 31, 2009:

Statement of comprehensive income (loss) 2009
Net income (loss) $(253.3)
Defined benefit plans (72.5)
Foreign currency translation adjustments 37.6
Change in derivatives 11.4
Other comprehensive income (loss) (23.5)
Comprehensive income (loss) (276.8)

Table of Contents

2010

(in millions)
$ 114.5
(50.3)
7.3
1.3

(41.7)

72.8

$

Twelve Months Ended December 31,

2011

137.1

(63.5)

(27.3)
(6.8)

(97.6)

39.5
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Total comprehensive income (loss) attributable to noncontrolling interests 0.4 0.1)

Total comprehensive income (loss) attributable to AAM $(277.0) $ 73.8
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5.7
0.2

45.0
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Condensed consolidating statements of

comprehensive income (Loss)

Non-
AAM Guarantor Guarantor Elim-
Holdings Inc. Subsidiaries Subsidiaries nations Consolidated
(in millions)

2009
Net income (loss) attributable to AAM $(253.1) $(253.1) $ (83.8) $ 514 $ 2855 $ (253.1)
Other comprehensive income (loss) (23.5) (23.5) 24.0 29.7 (30.2) (23.5)
Foreign currency translation adjustments attributable to
noncontrolling interests 0.4 0.4 0.4 (0.8) 04
Comprehensive income (loss) attributable to AAM $ (277.0) $ (277.0) $ (59.8) $ 80.7 $ 256.1 $ (277.0)
2010
Net income (loss) attributable to AAM $ 1154 $ 1154 $ (3.1) $ 128.8 $ (241.1) $ 115.4
Other comprehensive income (loss) (41.7) 41.7) 12.1 14.5 15.1 41.7)
Foreign currency translation adjustments attributable to
noncontrolling interests 0.1) (0.1) (0.1) 0.2 (0.1)
Comprehensive income attributable to AAM $ 738 $ 738 $ 9.0 $ 143.4 $ (226.0) $ 73.8
2011
Net income attributable to AAM $ 142.8 $ 142.8 $ 13.0 $ 114.8 $ (270.6) $ 142.8
Other comprehensive loss (97.6) (97.6) (29.0) (35.6) 162.6 (97.6)
Foreign currency translation adjustments attributable to
noncontrolling interests 0.2 0.2 0.2 0.4) 0.2
Comprehensive income (loss) attributable to AAM $ 450 $ 450 $ (16.0) $ 79.0 $ (108.0) $ 45.0

S-12
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Risk factors

You should carefully consider the specific risk factors set forth below as well as the other information contained or incorporated by reference in
this prospectus supplement and the accompanying prospectus before deciding to invest in the notes. See Item 1A  Risk Factors in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2011. Some factors in this section are forward-looking statements. For a
discussion of those statements and of other factors for investors to consider, see Forward-Looking Statements.

Risks relating to this offering

The notes do not restrict our ability to incur additional debt, including debt of our subsidiaries, or prohibit us from taking other action that
could negatively impact holders of the notes and the notes will be structurally subordinated to the debt and other liabilities of subsidiaries
that do not guarantee the notes.

We are not restricted under the terms of the indenture or the notes from incurring additional indebtedness, including indebtedness of our
subsidiaries.

Not all of our subsidiaries will guarantee the notes. In the event of a bankruptcy, liquidation or reorganization of any of our non-guarantor
subsidiaries, including any of our foreign subsidiaries, holders of their indebtedness and their trade creditors will generally be entitled to
payment of their claims from the assets of those entities before any assets are made available for distribution to us. As a result, the notes will
effectively be subordinated to the prior payment of all of the liabilities of our non-guarantor subsidiaries.

As of June 30, 2012, the non-guarantor subsidiaries of AAM Inc. had total assets of $1,336.9 million and total liabilities (net of intercompany
receivables) of $227.5 million (including indebtedness of $39.3 million). For the six months ended June 30, 2012, the non-guarantor subsidiaries
of AAM Inc. had net sales of $1,013.8 million and generated net income attributable to AAM Inc. of $69.3 million. See note 13 to Holdings
consolidated financial statements as of and for the three and six months ended June 30, 2012, as included in our Quarterly Report on Form 10-Q
for the quarterly period ended June 30, 2012.

The terms of the indenture limit our ability to secure additional debt without also securing the notes and to enter into sale and leaseback
transactions. However, these limitations are subject to numerous exceptions. See  The notes are unsecured and effectively subordinated to our
existing and future secured indebtedness and Description of the notes Material covenants in the prospectus supplement and the accompanying
prospectus. In addition, the notes do not require us to achieve or maintain any minimum financial results relating to our financial position or
results of operations. Our ability to recapitalize, incur additional debt, secure existing or future debt or take a number of other actions that are not
limited by the terms of the indenture and the notes could have the effect of diminishing our ability to make payments on the notes when due.

The notes are unsecured and effectively subordinated to our existing and future secured indebtedness.

Our obligations under the notes will not be secured by any of our assets, while our obligations under the Revolving Credit Facility and the 9.25%
Notes are secured on a first priority basis by all or substantially all of the assets of Holdings, AAM Inc. and each Subsidiary Guarantor,
including a pledge of all capital stock of AAM Inc. and the Subsidiary Guarantors and a portion of the capital stock of the first tier foreign
subsidiaries of Holdings, AAM Inc. and the Subsidiary Guarantors. Therefore, the lenders under the Revolving Credit Facility and the holders of
the 9.25% Notes
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and holders of any other secured debt that we or our subsidiaries may incur in the future, will have claims with respect to these assets that have
priority over the claims of the holders of the notes.

In the event that we are declared bankrupt, become insolvent or are liquidated or reorganized, holders of secured obligations will be entitled to
be paid to the extent of the assets securing such debt. Thereafter, holders of the notes will participate ratably with all holders of our other senior
unsecured indebtedness, based upon the respective amounts owed to each holder or creditor, in our remaining assets. In any of the foregoing
events, we cannot assure you that there will be sufficient assets to pay amounts due on the notes. As a result, holders of the notes may receive
less, ratably, than holders of our secured indebtedness.

As of June 30, 2012, after giving effect to the offering of the notes and the application of proceeds therefrom, we would have had $342.9 million
of secured indebtedness. We had approximately $296.9 million of secured debt available for additional borrowing under our Revolving Credit
Facility as of June 30, 2012. See Description of certain other indebtedness.

Our significant indebtedness could adversely affect our financial health and prevent us from fulfilling our obligations.

We have now and will continue to have a significant amount of indebtedness. As of June 30, 2012, after giving effect to this offering and the
application of the net proceeds therefrom as described under Use of proceeds, our total outstanding indebtedness, including the notes offered
hereby, would have been approximately $1,432.2 million, of which $342.9 million would have been secured, and we would have had $412.9
million available for additional secured borrowing under our Revolving Credit Facility.

Our significant indebtedness could have material consequences. For example, it could:

make it more difficult for us to satisfy our debt obligations;

increase our vulnerability to general adverse economic and industry conditions;

impair our ability to obtain additional financing in the future for working capital needs;

limit the amount of cash available for capital expenditures and other activities, including acquisitions and general corporate purposes;

require us to dedicate a substantial portion of our cash flows from operations to the payment of principal and interest on our indebtedness,
thereby reducing the availability of our cash flows to fund working capital needs, capital expenditures, acquisitions and other general
corporate purposes;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

place us at a disadvantage compared to our competitors that have less indebtedness; and

expose us to higher interest expense in the event of increases in interest rates to the extent any of our indebtedness bears interest at a variable
rate.
Any of these risks could impact our ability to fund our operations or limit our ability to expand our business, which could have a material
adverse effect on our business, financial condition and results of operations.
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To service our indebtedness and fund our working capital and capital expenditures, we will require a significant amount of cash. Our ability
to generate cash depends on many factors beyond our control.

Our ability to make payments on our indebtedness will depend upon our future operating performance and our ability to generate cash flow in
the future, which are subject to general economic, financial, competitive, legislative, regulatory and other factors that are beyond our control. We
cannot assure you that our business will generate sufficient cash flow from operations, or that future borrowings will be available to us, in an
amount sufficient to enable us to pay our indebtedness or to fund our other liquidity needs. If the cash flow from our operating activities is
insufficient, we may take actions, such as delaying or reducing capital expenditures, attempting to restructure or refinance our indebtedness prior
to maturity, selling assets or operations or seeking additional equity capital. Any or all of these actions may be insufficient to allow us to service
our debt obligations. Further, we may be unable to take any of these actions on commercially reasonable terms, if at all.

We may be unable to refinance our outstanding debt securities, including the notes.

We may need to refinance all or a portion of our indebtedness before the maturity date of the notes, including indebtedness under the indentures
governing our senior notes. Our 5.25% Notes are the subject of a concurrent tender offer, our 7.875% senior unsecured notes are due in 2017

(the 7.875% Notes ), our 7.75% senior unsecured notes are due in 2019 (the 7.75% Notes ) and our 9.25% Notes, which the Company intends to
partially redeem following this offering, are due in 2017. There can be no assurance that we will be able to obtain sufficient funds to enable us to
repay or refinance our debt obligations on commercially reasonable terms or at all.

Covenants in our Revolving Credit Agreement, indentures and other indentures and agreements that we may enter into in the future may
limit our ability to operate our business.

The Revolving Credit Agreement and the 9.25% Notes contain covenants that restrict our ability to make distributions or other payments to our
investors. In addition, these agreements include covenants restricting the ability, among other things, of AAM Inc. to:

make certain investments;

declare or pay dividends or distributions on capital stock;

redeem or repurchase capital stock and certain debt obligations;

incur liens;

incur indebtedness; and

merge, make acquisitions and sell assets.
These restrictions could limit our ability to make borrowings, obtain debt financing, repurchase stock, refinance or pay principal or interest on
our outstanding indebtedness, complete acquisitions for cash or debt or react to changes in our operating environment. Any credit agreement or
indenture that we may enter into in the future may have similar restrictions.

If we default under the Revolving Credit Agreement or any of our indentures because of a covenant breach or otherwise, all outstanding amounts
thereunder could become immediately due and payable. We cannot assure you that we will be able to obtain a waiver under any credit
agreement, indenture or similar instrument in the future should a default occur. We cannot assure you that we would have sufficient funds to
repay all of the outstanding amounts under the Revolving Credit Agreement, indenture governing our senior secured notes and indentures
governing our unsecured senior notes and convertible senior notes and the notes offered hereby, and any acceleration of amounts due would
have a material adverse effect on our liquidity and financial condition.
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A significant portion of our assets consists of goodwill and intangible assets.

As of June 30, 2012, 6.8% of our assets consisted of goodwill and intangible assets. The value of our assets and, in particular, our intangible
assets will depend on market conditions, the availability of buyers and similar factors. By their nature, our intangible assets may not have a
readily ascertainable market value or may not be readily saleable or, if saleable, there may be substantial delays in their liquidation.

We depend on cash from our subsidiaries to service our debt. If we do not receive cash distributions, dividends or other payments from our
subsidiaries, we may be unable to make payments on the notes.

We are dependent upon the earnings and cash flows of, and cash distributions, dividends and other payments from, our subsidiaries to provide
the funds necessary to meet our debt service obligations, including the required payments on the notes. If we do not receive such cash
distributions, dividends or other payments from our subsidiaries, we may be unable to pay the principal or interest on the notes. In addition, the
Subsidiary Guarantors will rely on subsidiaries of their own as a source of funds to meet any obligations that might arise under their guarantees.

Generally, the ability of a subsidiary to make cash available to its parent is affected by its own operating results and is subject to applicable laws
and contractual restrictions contained in its debt instruments and other agreements.

Although the indenture governing the 9.25% Notes and the Revolving Credit Agreement limit the extent to which our subsidiaries may restrict
their ability to make dividend and other payments to us, these limitations are subject to significant qualifications and exceptions. As a result,
although our subsidiaries may have cash, we or our Subsidiary Guarantors may be unable to obtain that cash to satisfy our obligations under the
notes or the guarantees, as applicable.

Holdings guarantee provides little, if any, additional credit support for the notes.

Holdings is a holding company whose only material asset is AAM Inc. capital stock. Therefore, Holdings sole source of operating income and
cash flow is currently derived from AAM Inc. Accordingly, Holdings is dependent upon the earnings and cash flows of, and cash distributions,
dividends and other payments from, AAM Inc. to provide the funds necessary to meet its obligations under its guarantee. As a result, Holdings
guarantee provides little, if any, additional credit support for the notes.

We may be unable to repurchase the notes upon a change of control.

Under the indenture governing the notes offered hereby, each holder of notes may require us to repurchase all of such holder s notes at a purchase
price equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if certain change of control events occur. See Description
of the notes Change of control.

However, it is possible that we will not have sufficient funds when required under the indenture to make the required repurchase of the notes. If
we fail to repurchase notes in that circumstance, we will be in default under the indenture governing the notes. If we are required to repurchase a
significant portion of the notes, we may require third party financing. We cannot be sure that we would be able to obtain third party financing on
acceptable terms, or at all.
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The agreements governing our other indebtedness contain, and future agreements may contain, prohibitions of certain events, including events
that would constitute a change of control or an asset sale and including repurchases of or other prepayments in respect of the notes. The exercise
by the holders of notes of their right to require us to repurchase the notes pursuant to a change of control offer could cause a default under these
other agreements, even if the change of control itself does not, due to the financial effect of such repurchases on us. In the event a change of
control offer is required to be made at a time when we are prohibited from purchasing notes, we could attempt to refinance the borrowings that
contain such prohibition. If we do not obtain a consent or repay those borrowings, we will remain prohibited from purchasing notes. In that case,
our failure to purchase tendered notes would constitute an event of default under the indenture which could, in turn, constitute a default under
the other indebtedness. Finally, our ability to pay cash to the holders of notes upon a repurchase may be limited by our then existing financial
resources.

There may be no public trading market for the notes.

We have not applied and do not intend to apply for listing of the notes on any securities exchange or any automated quotation system. As a
result, a market for the notes may not develop or, if one does develop, it may not be maintained. If an active market for the notes fails to develop
or be sustained, the trading price and liquidity of the notes could be adversely affected.

If you are able to resell your notes, many other factors may affect the price you receive, which may be lower than you believe to be
appropriate.

If you are able to resell your notes, the price you receive will depend on many other factors that may vary over time, including:

our financial performance;

the amount of indebtedness we have outstanding;

the market for similar securities;

market interest rates;

the redemption (if any) and repayment features of the notes to be sold; and

the time remaining to maturity of your notes.
As a result of these factors, you may only be able to sell your notes at prices below those you believe to be appropriate, including prices below
the price you paid for them.

Our financial performance and other factors could adversely impact our ability to make payments on the notes.

Our ability to make scheduled payments with respect to our indebtedness, including the notes, will depend on our financial and operating
performance, which, in turn, is subject to prevailing economic conditions and to financial, business and other factors beyond our control.

An adverse rating of the notes may cause their trading price to fall.

If a rating agency rates the notes, it may assign a rating that is lower than the ratings assigned to our other debt. Rating agencies also may lower
ratings on the notes or our other debt in the future. If rating agencies assign a lower-than-expected rating or reduce, or indicate that they may
reduce, their ratings of our debt in the future, the trading price of the notes could significantly decline.
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The indenture governing the notes will not include many of the covenants typically associated with comparably rated debt securities.

Although the notes are expected to be rated below investment grade at the time of this offering by both Standard & Poor s and Moody s Investors
Service, they lack the protection for holders of a number of restrictive covenants typically associated with comparably rated public debt

securities, including limitations on the incurrence of additional indebtedness, payment of dividends and other restricted payments, sale of assets
and the use of proceeds therefrom, transactions with affiliates and dividend and other payment restrictions affecting subsidiaries. The primary
restrictive covenants contained in the indenture under which the notes will be issued will limit only our ability, Holdings ability and the
Subsidiary Guarantors ability to create certain liens, enter into certain sale-leaseback transactions and consolidate, merge or transfer assets.

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require note holders to return payments
received from guarantors.

AAM Inc. s creditors or the Subsidiary Guarantors creditors could challenge the issuance of the notes and the related guarantees as fraudulent
conveyances or on other grounds. Under federal bankruptcy law and comparable provisions of state fraudulent transfer laws, the delivery of the
notes or the guarantees could be found to be a fraudulent transfer and declared void if a court determined that AAM Inc. or the relevant
Subsidiary Guarantor, at the time it incurred the indebtedness evidenced by the note or its guarantee, as applicable, (1) delivered the note or
guarantee, as applicable, with the intent to hinder, delay or defraud its existing or future creditors; or (2) received less than reasonably equivalent
value or did not receive fair consideration for the delivery of the note or guarantee, as applicable, and any of the following three conditions

apply:

AAM Inc. or the guarantor was insolvent or rendered insolvent by reason of delivering the note or guarantee;

AAM Inc. or the guarantor was engaged in a business or transaction for which AAM Inc. s or the guarantor s remaining assets constituted
unreasonably small capital; or

AAM Inc. or the guarantor intended to incur, or believed that it would incur, debts beyond its ability to pay such debts at maturity.
In addition, any payment by AAM Inc. or that guarantor pursuant to the notes or its guarantee, as applicable, could be voided and required to be
returned to AAM Inc. or the guarantor, or to a fund for the benefit of the creditors of AAM Inc. or the guarantor, as applicable. In any such case,
the right of noteholders to receive payments in respect of the notes from AAM Inc. or any such guarantor, as applicable, would be effectively
subordinated to all indebtedness and other liabilities of AAM Inc. or that guarantor.

The indenture governing the notes will limit the liability of each Subsidiary Guarantor of AAM Inc. on its guarantee to the maximum amount
that such Subsidiary Guarantor can incur without risk that its guarantee will be subject to avoidance as a fraudulent transfer. We cannot assure
you that this limitation will protect such guarantees from fraudulent transfer challenges or, if it does, that the remaining amount due and
collectible under the guarantees would suffice, if necessary, to pay the notes in full when due.

If a court declares the notes or guarantees to be void, or if the notes or guarantees must be limited or voided in accordance with their terms, any
claim a noteholder may make against us or amounts payable on the notes would, with respect to amounts claimed against AAM Inc. or the
guarantors, be subordinated to our indebtedness and the indebtedness of our guarantors, including trade
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payables. The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding
to determine whether a fraudulent transfer has occurred. Generally, however, AAM Inc. or a guarantor would be considered insolvent if:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing debts,
including contingent liabilities, as they become absolute and mature; or

it could not pay its debts as they become due.
On the basis of historical financial information, recent operating history and other factors, we believe that AAM Inc. on a consolidated basis,
after giving effect to the issuance of the notes and the guarantee of the notes, will not be insolvent, will not have unreasonably small capital for
the business in which it is engaged and will not have incurred debts beyond its ability to pay such debts as they mature. We cannot assure you,
however, as to what standard a court would apply in making these determinations or that a court would agree with our conclusions in this regard.

A financial failure by any Subsidiary Guarantor may hinder payment on the notes, as well as the enforcement of remedies under any
subsidiary guarantees.

If any of the Subsidiary Guarantors subsequently becomes a debtor subject to insolvency proceedings under the bankruptcy code, it may result in
delays in the payment of the notes and in the exercise of enforcement remedies under the notes or any subsidiary guarantees. Provisions under
the bankruptcy code or general principles of equity that could result in the impairment of your rights include the automatic stay, avoidance of
preferential transfers by a trustee or a debtor-in-possession, limitations of collectability of unmatured interest or attorneys fees and forced
restructuring of the notes.

An increase in market interest rates could result in a decrease in the value of the notes.

In general, as market interest rates rise, notes bearing interest at a fixed rate generally decline in value because the premium, if any, over market
interest rates will decline. Consequently, if you purchase the notes and market interest rates increase, the market value of your notes may
decline. We cannot predict the future level of market interest rates.

If the notes are rated investment grade at any time by both Standard & Poor s and Moody s Investors Services and no default or event of
default has occurred or is continuing, AAM Inc. may elect to suspend the guarantees of the Subsidiary Guarantors, and the holders of the
notes will lose the protection of these guarantees.

The indenture governing the notes contains guarantees by the Subsidiary Guarantors that may, at the election of AAM Inc., be suspended and
cease to have any effect from and after the first date when the notes are rated investment grade by both Standard & Poor s and Moody s Investors
Services. See Description of the notes Material covenants Future subsidiary guarantors.
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Use of proceeds

We expect that we will receive net proceeds from this offering of approximately $ million, after deducting the underwriting discounts and
our expenses related to this offering, which are payable by us.

Concurrently with this offering, we are conducting a tender offer to repurchase any and all of our 5.25% Notes. $250.0 million aggregate
principal amount of our 5.25% Notes are currently outstanding. The tender offer is conditioned upon the completion of this offering, as well as
other conditions. This prospectus supplement is not an offer to purchase or a solicitation of an offer to sell the 5.25% Notes. The tender offer for
the 5.25% Notes is made only by and pursuant to the terms of the Offer to Purchase, dated September 4, 2012, and related Letter of Transmittal,
as each may be amended or supplemented from time to time.

We intend to use the net proceeds of the offering to fund the repurchase of our 5.25% Notes in the tender offer, including the payment of accrued
interest, to redeem $42.5 million aggregate principal amount of our 9.25% Notes pursuant to the terms thereof and to fund certain pension
obligations and other general corporate purposes.

Ratio of earnings to fixed charges

The following table sets forth our consolidated ratio of earnings to fixed charges on a historical basis for the periods indicated. For purposes of
computing the ratio of earnings to fixed charges, earnings represent income before taxes and fixed charges. Fixed charges consist of interest
expense, one-third of rental expense, which we believe to be representative of the interest portion of rent expense, and preferred stock dividends.

Six

months

ended

Year ended December 31,  June 30,

(unaudited) 2007 2008 2009 2010 2011 2012
Ratio of earnings (loss) to fixed charges. 1.15 (a) (a) 2.23 2.39 2.05

(a) Earnings for the years ended December 31, 2008 and 2009 were inadequate to cover fixed charges by $1,127.2 million and $304.5 million, respectively.
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Capitalization

The following table sets forth our consolidated cash and cash equivalents and actual capitalization as of June 30, 2012 and our cash and cash
equivalents and capitalization as adjusted to give effect to the sale of the notes offered hereby and the application of the net proceeds therefrom.
See Use of proceeds. This table should be read in conjunction with our historical financial statements included in our Quarterly Report on Form
10-Q for the quarter ended June 30, 2012, which is incorporated by reference herein.

As of June 30,
2012
(dollars in millions) As
(unaudited) Historical adjusted
Cash and cash equivalents". $ 852 $ 3132
Long-term debt:
Revolving Credit Facility®
9.25% Senior Secured Notes Due 2017 379.3 337.1
7.75% Senior Notes Due 2019 200.0 200.0
% Senior Notes Due 2022 offered hereby 550.0
5.25% Senior Notes Due 2014®, 249.9
7.875% Senior Notes Due 2017 300.0 300.0
Foreign and other debt agreements 45.1 45.1
Total long-term debt and capital lease obligations 1,174.3 1,432.2
Stockholders deficit:
Common Stock; par value $.01 per share; 150.0 million shares authorized; 74.8 million shares issued and
outstanding 0.8 0.8
Paid-in capital 599.1 599.1
Accumulated deficit® (587.6) (608.0)
Treasury stock at cost; 6.0 million shares . (182.1) (182.1)
Accumulated other comprehensive loss, net of tax (224.9) (224.9)
Noncontrolling interest in subsidiaries
Total stockholders deficit (394.7) 415.1)
Total capitalization $ 779.6 $1,017.1

(1) Reflects the impact of $10.9 million in anticipated fees in connection with the notes offering and the associated amendment to the Revolving Credit Facility,
as well as an assumed premium and costs of $18.7 million to repurchase 100% of the outstanding 5.25% Notes and redeem $42.5 million aggregate principal
amount of the outstanding 9.25% Notes. This does not reflect any application of amounts to fund certain pension obligations and other general corporate
purposes.

(2) As of August 31, 2012, we had $50.0 million outstanding under the Revolving Credit Facility.

(3) Assumes the repurchase of 100% of the outstanding 5.25% Notes, pursuant to the concurrent tender offer. If the tender offer is not consummated or less than
100% of the outstanding 5.25% Notes are tendered pursuant thereto, the amount of cash and cash equivalents will increase by the amount of net proceeds
from this offering that would have been applied to repurchase such untendered notes.
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(4) Includes approximately $20.4 million in costs related to the repurchase of 100% of the outstanding 5.25% Notes pursuant to the concurrent tender offer and
the redemption of $42.5 million aggregate principal amount of the 9.25% Notes, as well as the associated write-off of discounts and deferred financing costs.
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Description of certain other indebtedness

Revolving Credit Agreement

Under the Revolving Credit Agreement, AAM Inc. has access to a revolving loan facility comprised of a class C loan facility and a class D loan
facility. The Revolving Credit Agreement provides up to approximately $73.0 million of such revolving bank financing commitments through
June 2013 and $365.0 million of such revolving bank financing commitments through June 2016. AAM Inc. may borrow on each class in dollars
or alternate currencies, as defined in the agreement.

Under the Revolving Credit Agreement, we are required to comply with financial covenants related to secured indebtedness leverage, total net
leverage and cash interest expense coverage. The Revolving Credit Agreement limits our ability to make certain investments, declare or pay
dividends or distributions on capital stock, redeem or repurchase capital stock and certain debt obligations, incur liens, incur indebtedness or
merge, make acquisitions or sell assets.

The Revolving Credit Facility includes customary events of default for a facility of its type. Borrowings under the Revolving Credit Agreement
bear interest at rates based on adjusted LIBOR or an alternate base rate, in each case plus an applicable margin that is tied to our credit ratings.
The applicable margin for a LIBOR-based loan for lenders is currently between 3.00% and 6.75%, with interest rates differing between the two
classes of loans under the Revolving Credit Facility.

The Revolving Credit Agreement is secured on a first priority basis by substantially all of the assets of Holdings, AAM Inc. and each Subsidiary
Guarantor, including a pledge of all capital stock of AAM Inc. and the Subsidiary Guarantors and a portion of the capital stock of the first tier
foreign subsidiaries of Holdings, AAM Inc. and the Subsidiary Guarantors (the Collateral ). In addition, obligations under the Revolving Credit
Agreement are guaranteed by Holdings and the Subsidiary Guarantors.

In the event that AAM Inc. has a corporate family credit rating of at least BBB- (with a stable outlook) or better from Standard & Poor s and
Baa3 (with a stable outlook) or better from Moody s Investors Services (the minimum ratings requirement ) and no default shall have occurred
and be continuing, AAM Inc. may elect to have the liens on the Collateral released. Liens on the Collateral securing the 9.25% Notes and any
other permitted second lien indebtedness (as defined in the Revolving Credit Agreement) must have already been released or be released
simultaneously with the release of the Collateral under the Revolving Credit Agreement.

AAM Inc. is permitted to prepay any outstanding loans under the Revolving Credit Agreement without any penalty or premium subject only to
the obligation to pay breakage costs. In certain circumstances, if the aggregate outstanding amount of the total revolving credit exposure of any
class of loans exceeds 105% of the total commitments of such class, AAM Inc. must make a prepayment so that the aggregate outstanding
amount of such loans does not exceed the total commitments of such loans.

9.25% Notes

The 9.25% Notes are senior secured obligations due January 2017 and will be partially redeemed by the company following this offering
pursuant to the terms thereof. The 9.25% Notes are guaranteed by Holdings and the Subsidiary Guarantors. As of June 30, 2012, $382.5 million
of the 9.25% Notes remain outstanding.

The 9.25% Notes share the collateral package equally and ratably with the Revolving Credit Facility as described above. The indenture
governing the 9.25% Notes limits our ability to make
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certain investments, declare or pay dividends or distributions on capital stock, redeem or repurchase capital stock and certain debt obligations,
incur liens, incur indebtedness, transact with affiliates or merge, make acquisitions or sell assets.

7.875% Notes

The 7.875% Notes are senior unsecured obligations due March 2017. The 7.875% Notes are guaranteed by Holdings but are not guaranteed by
any subsidiary of AAM Inc. As of June 30, 2012, $300.0 million of the 7.875% Notes remain outstanding.

5.25% Notes

The 5.25% Notes are senior unsecured obligations due February 2014 and are the subject of a concurrent tender offer. The 5.25% Notes are
guaranteed by Holdings but are not guaranteed by any subsidiary of AAM Inc. As of June 30, 2012, $250.0 million of the 5.25% Notes remain
outstanding.

7.75% Notes

The 7.75% Notes are senior unsecured obligations due November 2019. The 7.75% Notes are guaranteed on a senior unsecured basis, jointly
and severally, by Holdings and the Subsidiary Guarantors. As of June 30, 2012, $200.0 million of the 7.75% Notes remain outstanding.
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Description of the notes

We will issue the notes pursuant to an indenture dated as of November 3, 2011 among American Axle & Manufacturing, Inc., as issuer,
American Axle & Manufacturing Holdings, Inc., as guarantor, the Subsidiary Guarantors (as defined herein), and U.S. Bank National
Association, as trustee. The terms of the notes include those stated in the indenture and those made part of the indenture by reference to the Trust
Indenture Act of 1939.

The following description is only a summary of the material provisions of the notes and the indenture. This description does not purport to be
complete, and is subject to, and is qualified in its entirety by reference to, all of the provisions of the notes and the indenture. We urge you to
read the indenture and the form of the notes, which you may obtain from us upon request. You will find the definitions of capitalized terms used
in this description under the heading  Certain definitions . As used in this description, all references to the Issuer , we , us or our mean Ameri
Axle & Manufacturing, Inc., excluding, unless otherwise expressly stated or the context otherwise requires, its subsidiaries, and all references to
Holdings mean American Axle & Manufacturing Holdings, Inc., our parent corporation, excluding, unless otherwise expressly stated or the
context otherwise requires, its subsidiaries. Holdings has no material operations or assets other than its ownership of 100% of the issued and
outstanding common stock of the Issuer.

General

The notes initially will be limited to $550 million aggregate principal amount. The indenture provides that we have the ability to issue additional
notes in series, including additional notes of the same series, having the same ranking and the same interest rate, maturity and other terms, as the
notes issued hereby. Any additional notes having the same terms as the notes offered hereby and designated as the same series and class of notes
will, together with the notes offered hereby, constitute a single series of the notes under the indenture. However, in the event that any such
additional notes are not fungible with the notes for U.S. federal income tax purposes, such non-fungible additional notes will be issued with a
separate CUSIP number so that they are distinguishable from the notes. The notes will mature on October 15, 2022. The notes will be payable at
the office of the paying agent, which initially will be an office or agency of the trustee, or an office or agency maintained by us for such purpose,
in the Borough of Manhattan, The City of New York.

The notes will bear interest at the rate of % per year on the principal amount from September , 2012, or from the most recent date to which
interest has been paid or provided for, until October 15, 2022. Interest will be payable semiannually in arrears on April 15 and October 15 of
each year, commencing on April 15, 2013, to holders of record at the close of business on the April 1 or October 1 immediately preceding such
interest payment date. Each payment of interest on the notes will include interest accrued from the period commencing on and including the
immediately proceeding interest payment day (or, if none, , 2012) through the day before the applicable interest payment date (or
redemption date, as the case may be). Any payment required to be made on any day that is not a business day will be made on the next
succeeding business day.

Interest will cease to accrue on a note upon its maturity or redemption. We may not reissue a note that has matured or been redeemed or
otherwise canceled, except for registration of transfer, exchange or replacement of such note.
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Guarantees

Holdings and each of the Subsidiary Guarantors will, jointly and severally, fully and unconditionally guarantee on a senior unsecured basis the
Issuer s obligations under the notes and the indenture.

Each guarantee by a Subsidiary Guarantor will provide by its terms that it will be automatically, fully and unconditionally released and
discharged upon:

(1) any sale, exchange or transfer (by merger or otherwise) of the Capital Stock of such Subsidiary Guarantor, or the sale or disposition of all the
assets of such Subsidiary Guarantor, which sale, exchange, transfer or disposition is made in compliance with the applicable provisions of the
indenture;

(2) the exercise by the Issuer of its legal defeasance option or covenant defeasance option or the discharge of the Issuer s obligations under the
indenture in accordance with the terms of the indenture; or

(3) the election of the Issuer to effect such a release following the Suspension Date as described under ~ Material covenants Future subsidiary
guarantors.

Holdings and the Subsidiaries of the Issuer that guarantee the obligations under the Revolving Credit Agreement as of the Issue Date will
initially guarantee the notes. The obligations of each Subsidiary Guarantor under its guarantee will be limited as necessary to prevent that
guarantee from constituting a fraudulent conveyance or fraudulent transfer under applicable law.

Ranking

The indebtedness evidenced by the notes and the guarantees will be unsecured and will rank pari passu in right of payment to the senior
indebtedness of the Issuer and the Guarantors, respectively.

The notes are unsecured obligations of the Issuer. Secured debt and other secured obligations of the Issuer (including obligations with respect to
the Revolving Credit Agreement and the Existing Senior Secured Notes) will be effectively senior to the notes to the extent of the value of the
assets securing such debt or other obligations.

As of June 30, 2012, after giving effect to the offering of the notes and the application of proceeds therefrom, including the assumed purchase of
100% of the outstanding 5.25% Notes in the concurrent tender offer and the redemption of $42.5 million aggregate principal amount of our
9.25% Notes, there would have been outstanding:

$1,387.1 million of senior indebtedness of the Issuer, of which $337.1 million is secured (exclusive of unused commitments of $412.9 million
under the Revolving Credit Facility);

$5.8 million of senior indebtedness of the Guarantors, all of which is secured; and

$39.3 million of total indebtedness of the non-guarantor Subsidiaries of the Issuer.
Not all of our Subsidiaries will guarantee the notes. In the event of a bankruptcy, liquidation or reorganization of any of our non-guarantor
Subsidiaries, including any of our foreign Subsidiaries, holders of their indebtedness and their trade creditors will generally be entitled to
payment of their claims from the assets of those entities before any assets are made available for distribution to us. As a result, the notes will
effectively be subordinated to the prior payment of all of the liabilities of our non-guarantor Subsidiaries.

As of June 30, 2012, the non-guarantor Subsidiaries of AAM Inc. had total assets of $1,336.9 million and total liabilities (net of intercompany
receivables) of $227.5 million (including
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indebtedness of $39.3 million). For the six months ended June 30, 2012, the non-guarantor Subsidiaries of AAM Inc. had net sales of $1,013.8
million and generated net income attributable to AAM Inc. of $69.3 million. See note 13 to Holdings consolidated financial statements as of and
for the three and six months ended June 30, 2012, as included in our Quarterly Report on Form 10-Q for the quarterly period ended June 30,
2012.

Optional redemption

On and after October 15, 2017, we will be entitled at our option to redeem all or a portion of these notes upon not less than 30 nor more than 60
days notice, at the redemption prices (expressed in percentages of principal amount on the redemption date), plus accrued and unpaid interest to
the redemption date (subject to the right of holders of record on the relevant record date to receive interest due on the relevant interest payment
date), if redeemed during the 12-month period commencing on October 15 of the years set forth below:

Period Redemption Price
2017 %
2018 %
2019 %
2020 and thereafter %

Prior to October 15, 2017, we will be entitled at our option to redeem all or a portion of the notes at a redemption price equal to 100% of the
principal amount of the notes plus the Applicable Premium plus accrued and unpaid interest to the redemption date (subject to the right of
holders on the relevant record date to receive interest due on the relevant interest payment date). Notice of such redemption must be mailed by
first-class mail to each holder s registered address, not less than 30 nor more than 60 days prior to the redemption date.

In addition, we may on any one or more occasions prior to October 15, 2015 redeem up to 35% of the original principal amount of the notes
(calculated after giving effect to any issuance of additional notes) with the Net Cash Proceeds of one or more Equity Offerings at a redemption
price of % of the principal amount thereof plus accrued and unpaid interest, if any, to the applicable redemption date (subject to the right of
holders on the relevant record date to receive interest due on the relevant interest payment date); provided that:

(1) at least 65% of the original principal amount of the notes (calculated after giving effect to any issuance of additional notes) remains
outstanding after each such redemption; and

(2) the redemption occurs within 90 days after the closing of such Equity Offering.

We will mail notice of any redemption at least 30 days, but not more than 60 days, before the date of redemption to each holder of the notes to
be redeemed. If less than all the notes are to be redeemed at any time, the trustee will select notes to be redeemed on a pro rata basis or by any
other method the trustee deems fair and appropriate. Unless we default in payment of the redemption price, on and after the date of redemption,
interest will cease to accrue on the notes or portions thereof called for redemption.

Change of control

Upon the occurrence of a Change of Control, the Issuer will make an offer (a Change of Control Offer ) to each holder to repurchase all or any
part of each holder s notes at a purchase price (the Change of Control Purchase Price ) equal to 101% of the principal amount thereof, plus
accrued and unpaid interest, if any, to the repurchase date. Within 30 days following any Change of Control, the Issuer will (i) cause a notice of
the Change of Control Offer to be sent at least
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once to the Dow Jones News Service or similar business news service in the United States; and (ii) send, by first-class mail, with a copy to the
trustee, a notice to each registered holder stating: (1) that a Change of Control has occurred and a Change of Control Offer is being made
pursuant to the indenture and that all notes timely tendered will be accepted for payment; (2) the Change of Control Purchase Price and the
repurchase date, which shall be, subject to any contrary requirements of applicable law, a business day no earlier than 30 days nor later than

60 days from the date such notice is mailed (the Change of Control Payment Date ); (3) the circumstances and relevant facts regarding the
Change of Control (including information with respect to pro forma historical income, cash flow and capitalization after giving effect to the
Change of Control) and (4) the procedures that holders of notes must follow in order to tender their notes (or portions thereof) for payment, and
the procedures that holders of notes must follow in order to withdraw an election to tender notes (or portions thereof) for payment.

The Issuer shall comply with the requirements of Rule 14e of the Securities Exchange Act of 1934 (the Exchange Act ) and any other securities
laws or regulations thereunder to the extent such laws and regulations are applicable in connection with the repurchase of notes in connection
with a Change of Control Offer. To the extent that the provisions of any securities laws or regulations conflict with the terms of the notes, the
Issuer will comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the

indenture by virtue of such compliance.

On the Change of Control Payment Date, the Issuer will, to the extent lawful, (1) accept for payment all notes or portions thereof properly
tendered pursuant to the Change of Control Offer; (2) deposit with the paying agent an amount equal to the Change of Control Purchase Price in
respect of all notes or portions thereof properly tendered and (3) deliver or cause to be delivered to the trustee the notes properly accepted
together with an officers certificate stating the aggregate principal amount of notes or portions thereof being purchased by the Issuer. The paying
agent will promptly mail to each registered holder of notes properly tendered the Change of Control Purchase Price for such notes, and the

trustee will promptly authenticate and mail (or cause to be transferred by book entry) to each holder a new note equal in principal amount to any
unpurchased portion of the notes surrendered by such holder, if any; provided, that each such new note will be in a principal amount of $1,000 or
an integral multiple thereof.

The Issuer will publicly announce the results of the Change of Control Offer on or as soon as practicable after the Change of Control Payment
Date. The Issuer will not be required to make a Change of Control Offer upon a Change of Control if a third party makes the Change of Control
Offer in the manner, at the times and otherwise in compliance with the requirements set forth herein and all other provisions of the indenture and
terms of the notes applicable to a Change of Control Offer made by the Issuer and purchases all notes validly tendered and not withdrawn under
such Change of Control Offer.

Material covenants

Consolidation, merger, sale or conveyance. (a) The indenture provides that neither the Issuer nor Holdings may consolidate with or merge into
any other entity or convey, transfer or lease their properties and assets substantially as an entirety to any entity, unless:

the successor or transferee entity, if other than the Issuer or Holdings, as the case may be, is a corporation organized and existing under the
laws of the United States, any state thereof or the District of Columbia and expressly assumes by a supplemental indenture executed and
delivered to the trustee, in form reasonably satisfactory to the trustee, the due and punctual payment of the principal of, any premium on and
any interest on all the outstanding notes and
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the performance of every covenant and obligation in the indenture to be performed or observed by the Issuer or Holdings, as the case may be;

immediately after giving effect to the transaction, no Event of Default, as defined in the indenture, and no event which, after notice or lapse of
time or both, would become an Event of Default, has happened and is continuing; and

the Issuer or Holdings, as the case may be, has delivered to the trustee an officers certificate and an opinion of counsel, each in the form

required by the indenture and stating that such consolidation, merger, conveyance, transfer or lease and, if a supplemental indenture is

required in connection with such transaction, such supplemental indenture comply with the foregoing provisions relating to such transaction.
In case of any such consolidation, merger, conveyance or transfer, the successor entity will succeed to and be substituted for the Issuer or
Holdings, as the case may be, as obligor or guarantor on the notes, as the case may be, with the same effect as if it had been named in the
indenture as the Issuer or Holdings, as the case may be.

(b) No Subsidiary Guarantor may consolidate with or merge into any other entity or convey, transfer or lease their properties and assets
substantially as an entirety to any entity, unless:

the successor or transferee entity, if not a Subsidiary Guarantor prior to such merger, conveyance, transfer or lease, shall be a Person
organized and existing under the laws of the jurisdiction under which such Subsidiary was organized or under the laws of the United States of
America, or any State thereof or the District of Columbia, and expressly assumes, by a supplemental indenture, all the obligations of such
Subsidiary under its guarantee; provided, however, that the foregoing shall not apply in the case of a Subsidiary Guarantor (x) that has been,
or will be as a result of the subject transaction, disposed of in its entirety to another Person (other than to the Issuer, Holdings or an affiliate of
the Issuer or Holdings), whether through a merger, consolidation or sale of Capital Stock or assets or (y) that, as a result of the disposition of
all or a portion of its Capital Stock, ceases to be a Subsidiary;

immediately after giving effect to the transaction, no Event of Default, as defined in the indenture, and no event which, after notice or lapse of
time or both, would become an Event of Default, has happened and is continuing; and

the Issuer has delivered to the trustee an officers certificate and an opinion of counsel, each in the form required by the indenture and stating
that such consolidation, merger, conveyance, transfer or lease and, if a supplemental indenture is required in connection with such transaction,
such supplemental indenture comply with the foregoing provisions relating to such transaction.
Limitation on liens. The Issuer and Holdings will not, and will not permit any Restricted Subsidiary to, create, incur, issue, assume or guarantee
any indebtedness for money borrowed ( Debt ) secured by a Mortgage upon any Operating Property, or upon shares of Capital Stock or Debt
issued by any Restricted Subsidiary and owned by the Issuer or Holdings or any Restricted Subsidiary, whether owned at the date of the
indenture (November 3, 2011) or thereafter acquired, without effectively providing concurrently that the notes of each series then outstanding
under the indenture are secured equally and ratably with or, at our option, prior to such Debt so long as such Debt shall be so secured.

The foregoing restriction shall not apply to, and there shall be excluded from Debt in any computation under such restriction, Debt secured by:

(1) Mortgages on any property existing at the time of the acquisition thereof;
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(2) Mortgages on property of a corporation existing at the time such corporation is merged into or consolidated with the Issuer or Holdings or a
Restricted Subsidiary or at the time of a sale, lease or other disposition of the properties of such corporation (or a division thereof) as an entirety
or substantially as an entirety to us, Holdings or a Restricted Subsidiary; provided that any such Mortgage does not extend to any property
owned by us, Holdings or any Restricted Subsidiary immediately prior to such merger, consolidation, sale, lease or disposition;

(3) Mortgages on property of a corporation existing at the time such corporation becomes a Restricted Subsidiary;
(4) Mortgages in favor of the Issuer, Holdings or a Restricted Subsidiary;

(5) Mortgages to secure all or part of the cost of acquisition, construction, development or improvement of the underlying property, or to secure
debt incurred to provide funds for any such purpose; provided that the commitment of the creditor to extend the credit secured by any such
Mortgage shall have been obtained no later than 360 days after the later of (a) the completion of the acquisition, construction, development or
improvement of such property or (b) the placing in operation of such property;

(6) Mortgages in favor of the United States of America or any State thereof, or any department, agency or instrumentality or political subdivision
thereof, to secure partial, progress, advance or other payments; and

(7) Mortgages existing on the date of the indenture or any extension, renewal, replacement or refunding of any Debt secured by a Mortgage
existing on the date of the indenture or referred to in clauses (1) to (3) or (5); provided that any such extension, renewal, replacement or
refunding of such Debt shall be created within 360 days of repaying the Debt secured by the Mortgage referred to in clauses (1) to (3) or (5) and
the principal amount of the Debt secured thereby and not otherwise authorized by clauses (1) to (3) or (5) shall not exceed the principal amount
of Debt, plus any premium or fee payable in connection with any such extension, renewal, replacement or refunding, so secured at the time of
such extension, renewal, replacement or refunding; provided further that this clause (7) shall not include Mortgages securing Debt incurred
under the Existing Senior Secured Notes or the Revolving Credit Agreement or any extension, renewal, replacement or refunding thereof.

Notwithstanding the restrictions described above, the Issuer, Holdings and any Restricted Subsidiaries may create, incur, issue, assume or
guarantee Debt secured by Mortgages without equally and ratably securing the notes of each series then outstanding if, at the time of such
creation, incurrence, issuance, assumption or guarantee, after giving effect thereto and to the retirement of any Debt which is concurrently being
retired, the aggregate amount of all such Debt secured by Mortgages which would otherwise be subject to such restrictions (other than any Debt
secured by Mortgages permitted as described in clauses (1) through (7) of the immediately preceding paragraph) plus all Attributable Debt of the
Issuer, Holdings and the Restricted Subsidiaries in respect of Sale and Leaseback Transactions with respect to Operating Properties (with the
exception of such transactions which are permitted under clauses (1) through (4) of the first sentence of the first paragraph under  Limitation on
sale and leaseback transactions below) does not exceed 10% of Consolidated Net Tangible Assets.

Limitation on sale and leaseback transactions. The Issuer and Holdings will not, and will not permit any Restricted Subsidiary to, enter into any
Sale and Leaseback Transaction with respect to any Operating Property unless:

(1) the Sale and Leaseback Transaction is solely with the Issuer, Holdings or another Restricted Subsidiary;
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(2) the lease is for a period not in excess of 24 months, including renewals;

(3) the Issuer, Holdings or such Restricted Subsidiary would (at the time of entering into such arrangement) be entitled as described in clauses

(1) through (7) of the second paragraph under the heading  Limitation on liens , without equally and ratably securing the notes then outstanding
under the indenture, to create, incur, issue, assume or guarantee Debt secured by a Mortgage on such Operating Property in the amount of the
Attributable Debt arising from such Sale and Leaseback Transaction;

(4) the Issuer, Holdings or such Restricted Subsidiary within 360 days after the sale of such Operating Property in connection with such Sale and
Leaseback Transaction is completed, applies an amount equal to the greater of (A) the net proceeds of the sale of such Operating Property or

(B) the fair market value of such Operating Property to (i) the retirement of notes, other Funded Debt of the Issuer or Holdings ranking on a
parity with the notes or Funded Debt of a Restricted Subsidiary or (ii) the purchase of Operating Property; or

(5) the Attributable Debt of the Issuer, Holdings and our Restricted Subsidiaries in respect of such Sale and Leaseback Transaction and all other
Sale and Leaseback Transactions entered into after the date of the indenture (other than any such Sale and Leaseback Transaction as would be
permitted as described in clauses (1) through (4) of this sentence), plus the aggregate principal amount of Debt secured by Mortgages on
Operating Properties then outstanding (not including any such Debt secured by Mortgages described in clauses (1) through (7) of the second
paragraph under the heading  Limitation on liens ) which do not equally and ratably secure such outstanding notes (or secure such outstanding
notes on a basis that is prior to other Debt secured thereby), would not exceed 10% of Consolidated Tangible Net Assets.

Future subsidiary guarantors. The Issuer will cause each of its Subsidiaries that is not a Subsidiary Guarantor and that guarantees any
Guarantee Indebtedness of the Issuer or any Guarantor to execute and deliver to the trustee a supplemental indenture pursuant to which such
Subsidiary will unconditionally guarantee, on a joint and several basis, the full and prompt payment of the principal of, premium, if any, and
interest in respect of the notes on an unsecured and unsubordinated basis and all other obligations under the indenture.

The guarantee of the notes by any Subsidiary Guarantor will be released and discharged as described under =~ Guarantees.

The obligations of each Subsidiary Guarantor will be limited to the maximum amount as will, after giving effect to all other contingent and fixed
liabilities of such Subsidiary Guarantor and after giving effect to any collections from or payments made by or on behalf of any other Guarantor
in respect of the obligations of such other Guarantor under its guarantee or pursuant to its contribution obligations under the indenture, result in
the obligations of such Subsidiary Guarantor under its guarantee not constituting a fraudulent conveyance or fraudulent transfer under federal or
state law.

Following the first day (the Suspension Date ):

(1) the notes have an Investment Grade Rating from both of the Ratings Agencies; and

(2) no Default has occurred and is continuing under the indenture;

Holdings, the Issuer and their Subsidiaries will not be subject to the provisions of this covenant.

In addition, upon the occurrence of a Suspension Date, the Issuer may elect, by delivering written notice thereof to the trustee, to suspend the
guarantees of the Subsidiary Guarantors.
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If at any time the notes credit rating is downgraded from an Investment Grade Rating by any Ratings Agency or if a Default or Event of Default
occurs and is continuing, then (i) this covenant will thereafter be reinstated (the Reinstatement Date ), unless and until the notes subsequently
attain an Investment Grade Rating and no Default or Event of Default is in existence (in which event this covenant shall no longer be in effect
for such time that the notes maintain an Investment Grade Rating and no Default or Event of Default is in existence) and (ii) the guarantees of
the Subsidiary Guarantors previously suspended will be reinstated.

There can be no assurance that the notes will ever achieve or maintain an Investment Grade Rating.

Events of default; waiver and notice
An event of default is defined in the indenture as:
(a) default for 30 days in payment of any interest on the notes when it becomes due and payable;

(b) default in payment of principal of or any premium on the notes at maturity or redemption or repurchase price when the same becomes due
and payable;

(c) default by the Issuer or Holdings in the performance of any other covenant contained in the indenture for the benefit of the notes that has not
been remedied by the end of a period of 60 days after notice is given as specified in the indenture;

(d) the guarantee of (i) Holdings or (ii) any Subsidiary Guarantor that is a Significant Subsidiary or a group of Subsidiary Guarantors which
collectively (as of the latest audited consolidated financial statements for Holdings) would constitute a Significant Subsidiary, in each case,
ceases to be in full force and effect or is declared null and void or Holdings or any such Subsidiary Guarantor denies that it has any further
liability under its guarantee to the note holders, or has given notice to such effect (other than by reason of the termination of the indenture or the
release of such guarantee in accordance with the indenture), and such condition shall have continued for a period of 30 days after notice is given
as specified in the indenture;

(e) default in the payment of principal when due or resulting in acceleration of other indebtedness of the Issuer, Holdings or any Significant
Subsidiary for borrowed money where the aggregate principal amount with respect to which the default or acceleration has occurred exceeds
$100 million and such acceleration has not been rescinded or annulled or such indebtedness repaid within a period of 30 days after written notice
to us by the trustee or to us and the trustee by the holders of at least 25% in principal amount at maturity of the notes; provided that if any such
default is cured, waived, rescinded or annulled, then the event of default by reason thereof would be deemed not to have occurred;

(f) failure by Holdings, the Issuer or any Significant Subsidiary to pay final and nonappealable judgments aggregating in excess of $100 million
(net of any amounts that are covered by insurance issued by a reputable and creditworthy insurance company), which judgments are not paid,
discharged or stayed for a period of 30 days after such judgment becomes final; and

(g) certain events of bankruptcy, insolvency and reorganization of the Issuer, Holdings or a Significant Subsidiary.

When we refer to a  Significant Subsidiary, we mean any Subsidiary that would constitute a significant subsidiary ~within the meaning of Article
1 of Regulation S-X of the Securities Act of 1933 as in effect on the date of the indenture.
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The indenture provides that:

if an event of default described in clause (a), (b), (c), (d), (e) or (f) above has occurred and is continuing, either the trustee or the holders of
not less than 25% in aggregate principal amount of the notes may declare the principal amount of the notes then outstanding, and any accrued
and unpaid interest through the date of such declaration, to be due and payable immediately;

upon certain conditions such declarations may be annulled and past defaults (except for defaults in the payment of principal of, any premium
on or interest on the notes and in compliance with certain covenants) may be waived by the holders of a majority in aggregate principal
amount of the notes then outstanding; and

if an event of default described in clause (g) occurs and is continuing, then the principal amount of all notes issued under the indenture and
then outstanding, together with any accrued interest through the occurrence of such event, shall become and be due and payable immediately,
without any declaration or other act by the trustee or any other holder.
Under the indenture, the trustee must give to the holders of notes notice of all uncured defaults known to it with respect to the notes within 90
days after such a default occurs (the term default to include the events specified above without notice or grace periods); provided that, except in
the case of default in the payments of principal of, any premium on, any of the notes, the trustee will be protected in withholding such notice if it
in good faith determines that the withholding of such notice is in the interests of the holders of the notes.

No holder of any notes may institute any action under the indenture unless:

such holder has given the trustee written notice of a continuing event of default with respect to the notes;

the holders of not less than 25% in aggregate principal amount of the notes then outstanding have requested the trustee to institute
proceedings in respect of such event of default;

such holder or holders have offered the trustee such reasonable indemnity as the trustee may require;

the trustee has failed to institute an action for 60 days thereafter; and no inconsistent direction has been given to the trustee during such

60-day period by the holders of a majority in aggregate principal amount of notes.
The holders of a majority in aggregate principal amount of the notes affected and then outstanding will have the right, subject to certain
limitations, to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred on the trustee with respect to the notes. The indenture provides that, if an event of default occurs and is continuing, the trustee,
in exercising its rights and powers under the indenture, will be required to use the degree of care of a prudent man in the conduct of his own
affairs. The indenture further provides that the trustee shall not be required to expend or risk its own funds or otherwise incur any financial
liability in the performance of any of its duties under the indenture unless it has reasonable grounds for believing that repayment of such funds or
adequate indemnity against such risk or liability is reasonably assured to it.

We must furnish to the trustee within 120 days after the end of each fiscal year a statement of the Issuer signed by one of the officers of the
Issuer to the effect that a review of our activities during such year and our performance under the indenture and the terms of the notes has been

S-32

Table of Contents 47



Edgar Filing: AMERICAN AXLE & MANUFACTURING HOLDINGS INC - Form 424B3

Table of Conten

made, and, to the knowledge of the signatories based on such review, we have complied with all conditions and covenants of the indenture or, if
we are in default, specifying such default.

Modification of the indenture

The Issuer and the trustee may, without the consent of the holders of the notes issued under the indenture, enter into supplemental indentures for,
among others, one or more of the following purposes:

to evidence the succession of another corporation to the Issuer, and the assumption by such successor of our obligations under the indenture
and the notes;

to add covenants of the Issuer, or surrender any rights of the Issuer, or add any rights for the benefit of the holders of notes;

to cure any ambiguity, omission, defect or inconsistency in such indenture;

to establish the form or terms of any other series of debt securities, including any subordinated securities;

to evidence and provide the acceptance of any successor trustee with respect to the notes or one or more other series of debt securities or to
facilitate the administration of the trusts thereunder by one or more trustees in accordance with such indenture; and

to provide any additional events of default.
With certain exceptions, the indenture, the Holdings guarantee or the rights of the holders of the notes may be modified by us and the trustee
with the consent of the holders of a majority in aggregate principal amount of the notes then outstanding, but no such modification may be made
without the consent of the holder of each outstanding note affected thereby that would:

change the maturity of any payment of principal of, or any premium on, any notes, or change any place of payment where, or the coin or
currency in which, any note or any premium is payable, or impair the right to institute suit for the enforcement of any such payment on or
after the maturity thereof (or, in the case of redemption, on or after the redemption date);

reduce the percentage in principal amount of the outstanding notes, the consent of whose holders is required for any such modification, or the
consent of whose holders is required for any waiver of compliance with certain provisions of the indenture or certain defaults thereunder and
their consequences provided for in the indenture; or

modify any of the provisions of certain sections of the indenture, including the provisions summarized in this paragraph, except to increase
any such percentage or to provide that certain other provisions of the indenture cannot be modified or waived without the consent of the
holder of each outstanding notes affected thereby.

Discharge of the indenture

The Issuer may satisfy and discharge its obligations under the indenture by delivering to the trustee for cancelation all outstanding notes or by
depositing with the trustee or the paying agent after the notes have become due and payable, whether at stated maturity, or any redemption date,
or otherwise, cash sufficient to pay all of the outstanding notes and paying all other sums payable under the indenture by the Issuer.
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The indenture, the notes and the guarantee are governed by and construed in accordance with the laws of the State of New York.
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Book-entry system

The notes will be represented by one or more global securities. Each global security will be deposited with, or on behalf of, The Depository
Trust Company ( DTC ), and be registered in the name of a nominee of DTC. Except circumstances described below, the notes will not be issued
in definitive form.

Upon the issuance of a global security, DTC will credit on its book-entry registration and transfer system the accounts of persons designated by
the initial purchasers with the respective principal amounts of the notes represented by the global security. Ownership of beneficial interests in a
global security will be limited to persons that have accounts with DTC or its nominee ( participants ) or persons that may hold interests through
participants. Owners of beneficial interests in the notes represented by the global securities will hold their interests pursuant to the procedures
and practices of DTC. Ownership of beneficial interests in a global security will be shown on, and the transfer of that ownership will be effected
only through, records maintained by DTC or its nominee (with respect to interests of persons other than participants). The laws of some states
require that certain purchasers of securities take physical delivery of such securities in definitive form. Such limits and such laws may impair the
ability to transfer beneficial interests in a global security.

So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, as the case may be, will be considered the sole
owner or holder of the notes presented by that global security for all purposes under the indenture. Except as provided below, owners of
beneficial interests in a global security will not be entitled to have notes represented by that global security registered in their names, will not
receive or be entitled to receive physical delivery of notes in definitive form and will not be considered the owners or holders thereof under the
indenture. Beneficial owners will not be holders and will not be entitled to any rights provided to the holders of notes under the global securities
or the indenture. Payment of principal amounts on notes registered in the name of DTC or its nominee will be made to DTC or its nominee, as
the case may be, as the registered owner of the relevant global security. None of the Issuer, Holdings, the trustee, any paying agent or the
registrar for the notes will have any responsibility or liability for any aspect of the records relating to or payment made on account of beneficial
interests in a global security or for maintaining, supervising or reviewing any records relating to such beneficial interests.

We expect that DTC or its nominees, upon receipt of any payment of the principal amount, will credit immediately participants accounts with
payments in amounts proportionate to their respective beneficial interests in the principal amount of the relevant global security as shown on the
records of DTC or its nominee. We also expect that payments by participants to owners of beneficial interests in a global security held through
such participants will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in street name , and will be the responsibility of such participants.

If DTC is at any time unwilling or unable to continue as a depository and a successor depository is not appointed by us within 90 days or if an
event of default has occurred and is continuing, we will issue notes in definitive form in exchange for the entire global security for the notes. In
any such instance, an owner of a beneficial interest in a global security will be entitled to physical delivery in definitive form of notes
represented by such global security equal in principal amount to such beneficial interest and to have such notes registered in its name. Notes so
issued in definitive form will be issued as registered notes in denominations of $1,000 principal amount and integral multiples thereof, unless
otherwise specified by the Issuer.
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Certain definitions

Attributable Debt in respect of any Sale and Leaseback Transaction, means, as of the time of determination, the total obligation (discounted to
present value at the rate per annum equal to the discount rate which would be applicable to a capital lease obligation with like term in
accordance with GAAP) of the lessee for rental payments (other than amounts required to be paid on account of property taxes, maintenance,
repairs, insurance, water rates and other items which do not constitute payments for property rights) during the remaining portion of the initial
term of the lease included in such Sale and Leaseback Transaction.

Applicable Premium means, with respect to a note on any date of redemption, the greater of:
(a) 1.0% of the principal amount of such note; and

(b) the excess, if any, of (a) the present value as of such date of redemption of (i) the redemption price of such note on October 15, 2017 (such
redemption price being described under ~ Optional redemption ), plus (ii) all required interest payments due on such note through October 15, 2017
(excluding accrued but unpaid interest to the date of redemption), computed using a discount rate equal to the Treasury Rate as of such date of
redemption plus basis points, over (b) the then outstanding principal of such note.

Board of Directors means the board of directors of Holdings or any committee thereof duly authorized to act on behalf of the board of directors
of Holdings.

Capital Stock of any Person means (i) with respect to any Person that is a corporation, any and all shares, interests, rights to purchase, warrants,
options, participations or other equivalents of or interests in (however designated) equity of such Person, including any Common Stock or
Preferred Stock, and (ii) with respect to any Person that is not a corporation, any and all partnership, limited liability company, membership or
other equity interests of such Person, but in each case excluding any debt securities convertible into such equity.

Change of Control means:

(a) any person or group of related persons (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) becomes the beneficial
owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that such person or group shall be deemed to have beneficial
ownership of all shares that any such person or group has the right to acquire, whether such right is exercisable immediately or only after the
passage of time), directly or indirectly, of 50% of the total voting power of the voting stock of Holdings or the Issuer (or their successors by
merger, consolidation or purchase of all or substantially all of their assets);

(b) during any period of two consecutive years, individuals who at the beginning of such period constituted the Board of Directors of Holdings
(together with any new directors whose election to such board or whose nomination for election by the stockholders of Holdings was approved
by a vote of a majority of the directors then still in office who were either directors at the beginning of such period or whose election or
nomination for election was previously so approved), cease for any reason to constitute a majority of such Board of Directors then in office;

(c) the sale, assignment, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of
related transactions, of all or substantially
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all of the assets of Holdings and its Subsidiaries, taken as a whole, or of the Issuer and its Subsidiaries, taken as a whole, to any person (as such
term is used in Sections 13(d) and 14(d) of the Exchange Act);

(d) the adoption by the stockholders of Holdings or the Issuer of a plan or proposal for the liquidation or dissolution of Holdings or the Issuer; or

(e) Holdings ceases to own, directly or indirectly, all of the Capital Stock of the Issuer (other than in connection with a merger of Holdings into
the Issuer permitted by the indenture).

Common Stock means, with respect to any Person, any and all shares, interest or other participations in, and other equivalents (however
designated and whether voting or nonvoting) of, such Person s common stock whether or not outstanding on the Issue Date, and includes, without
limitation, all series and classes of such common stock.

Consolidated Current Liabilities means the aggregate of the current liabilities of Holdings appearing on the most recent available consolidated
balance sheet of Holdings, all in accordance with GAAP. In no event shall Consolidated Current Liabilities include any obligation of Holdings
or its Subsidiaries issued under a revolving credit or similar agreement if the obligation issued under such agreement matures by its terms within
12 months from the date thereof but by the terms of such agreement such obligation may be renewed or extended or the amount thereof
reborrowed or refunded at the option of Holdings, the Issuer or any Subsidiary for a term in excess of 12 months from the date of determination.

Consolidated Net Tangible Assets means Consolidated Tangible Assets after deduction of Consolidated Current Liabilities.

Consolidated Tangible Assets means the aggregate of all assets of Holdings (including the value of all existing Sale and Leaseback Transactions
and any assets resulting from the capitalization of other long-term lease obligations in accordance with GAAP) appearing on the most recent
available consolidated balance sheet of Holdings at their net book values, after deducting related depreciation, applicable allowances and other
properly deductible items, and after deducting all goodwill, trademarks, tradenames, patents, unamortized debt discount and expenses and other
like intangibles, all prepared in accordance with GAAP.

Default means any event or condition that is, or after notice or passage of time or both would be, an Event of Default.

Equity Offering means a public offering for cash by the Issuer or Holdings of its Common Stock, or options, warrants or rights with respect to its
Common Stock, other than (x) public offerings with respect to the Issuer s or Holding s Common Stock, or options, warrants or rights, registered
on Form S-4 or S-8, (y) an issuance to any Subsidiary of the Company or (z) any offering of Common Stock issued in connection with a
transaction that constitutes a Change of Control.

Existing Senior Secured Notes means the 9.25% senior secured notes due 2017 issued pursuant to the Indenture, dated as of December 18, 2009,
among the Issuer, the guarantors party thereto and U.S. Bank National Association, as trustee.

Funded Debt means all Debt having a maturity of more than 12 months from the date as of which the determination is made or having a maturity
of 12 months or less but by its terms being renewable or extendable beyond 12 months from such date at the option of the borrower, but
excluding any such Debt owed to the Issuer, Holdings or a Subsidiary.
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GAAP means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of the
American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such
other statements by such other entity as have been approved by a significant segment of the accounting profession which are in effect on the
Issue Date.

Guarantee Indebtedness means, with respect to any Person on any date of determination (without duplication):
(1) the principal of and premium (if any) in respect of indebtedness of such Person for borrowed money;

(2) the principal of and premium (if any) in respect of obligations of such Person evidenced by bonds, debentures, notes or other similar
instruments;

(3) the principal component of all obligations of such Person in respect of letters of credit, bankers acceptances or other similar instruments
(including reimbursement obligations with respect thereto, except to the extent such reimbursement obligation relates to a trade payable or
similar obligation to a trade creditor in each case incurred in the ordinary course of business and such obligation is satisfied within 30 days of
incurrence) other than obligations with respect to letters of credit securing obligations (other than obligations described in clauses (1) and

(2) above) entered into in the ordinary course of business of such Person to the extent such letters of credit are not drawn upon or, to the extent
drawn upon, such drawing is reimbursed no later than the fifth business day following receipt by such Person of a demand for reimbursement
following payment on the letter of credit;

(4) the principal component or liquidation preference of all obligations of any Subsidiary that is not a Subsidiary Guarantor with respect to the
redemption, repayment or other repurchase of any Preferred Stock (but excluding, in each case, any accrued dividends);

(5) the principal component of all Guarantee Indebtedness of other Persons secured by a lien on any asset of such Person, whether or not such
Guarantee Indebtedness is assumed by such Person; provided, however, that the amount of such Guarantee Indebtedness will be the lesser of
(a) the fair market value of such asset at such date of determination and (b) the amount of such Guarantee Indebtedness of such other Persons;
and

(6) the principal component of Guarantee Indebtedness of other Persons to the extent guaranteed by such Person (whether or not such items
would appear on the balance sheet of the guarantor or obligor).

Guarantors means Holdings and the Subsidiary Guarantors.

Investment Grade Rating means a rating equal to or higher than Baa3 (or the equivalent) by Moody s Investors Service, Inc. and BBB- (or the
equivalent) by Standard & Poor s Ratings Group, Inc., in each case, with a stable or better outlook; provided that a change in outlook shall not by
itself constitute a loss of an Investment Grade Rating.

Issue Date means the original issue date of the notes under the indenture.

Mortgage means, with respect to any property or assets, any mortgage or deed of trust, pledge, hypothecation, assignment, security interest, lien,
encumbrance or any other security arrangement of any kind or nature whatsoever on or with respect to such property or assets (including any
conditional sale or other title retention agreement having substantially the same economic effect as any of the foregoing).

Net Cash Proceeds means, with respect to any issuance or sale of Capital Stock of the Company, the cash proceeds of such issuance or sale net
of attorneys fees, accountants fees, underwriters

S-37

Table of Contents 53



Edgar Filing: AMERICAN AXLE & MANUFACTURING HOLDINGS INC - Form 424B3

Table of Conten

or placement agents fees, listing fees, discounts or commissions and brokerage, consultant and other fees and charges actually incurred in
connection with such issuance or sale and net of taxes paid or payable as a result of such issuance or sale (after taking into account any available
tax credit or deductions and any tax sharing arrangements).

Operating Property means any real property or equipment located in the United States owned by, or leased to, the Issuer, Holdings or any
Subsidiary that has a market value in excess of 1.0% of Consolidated Net Tangible Assets.

Person means any individual, corporation, partnership, joint venture, trust, unincorporated organization or government or any agency or political
subdivision thereof.

Preferred Stock means, as applied to the Capital Stock of any corporation, Capital Stock of any class or classes (however designated) that is
preferred as to the payment of dividends, or as to the distribution of assets upon any voluntary or involuntary liquidation or dissolution of such
Person, over shares of Capital Stock of any other class of such Person.

Ratings Agencies means Standard & Poor s Ratings Group, Inc. and Moody s Investors Service, Inc. or if Standard & Poor s Ratings Group, Inc.
or Moody s Investors Service, Inc. or both shall not make a rating on the notes publicly available, a nationally recognized statistical Ratings
Agency or agencies, as the case may be, selected by Holdings (as certified by a resolution of the Board of Directors) which shall be substituted
for Standard & Poor s Ratings Group, Inc. or Moody s Investors Service, Inc. or both, as the case may be.

Restricted Subsidiary means any Subsidiary (excluding the Issuer) that owns Operating Property.

Revolving Credit Agreement means the Amended and Restated Credit Agreement dated as of January 9, 2004, as amended and restated as of
August 31, 2012, among the Issuer, Holdings, the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent, as amended,
restated, supplemented, replaced or refinanced from time to time.

Sale and Leaseback Transaction means any arrangement with any Person providing for the leasing to the Issuer, Holdings or any Subsidiary of
any Operating Property, which Operating Property has been or is to be sold or transferred by the Issuer, Holdings or such Subsidiary to such
Person.

Subsidiary means any corporation of which at least a majority of the outstanding stock having by the terms thereof ordinary voting power for the
election of directors of such corporation (irrespective of whether or not at the time stock of any other class or classes of such corporation shall
have or might have voting power by reason of the happening of any contingency) is at the time directly or indirectly owned by the Issuer or
Holdings, or by one or more other Subsidiaries, or by the Issuer or Holdings and one or more other Subsidiaries.

Subsidiary Guarantor means each Subsidiary in existence on the Issue Date that provides a guarantee of the notes on the Issue Date (and any
other Subsidiary that provides a guarantee of the notes in accordance with the indenture); provided that upon release or discharge of such
Subsidiary from its guarantee in accordance with the indenture, such Subsidiary ceases to be a Subsidiary Guarantor.

Treasury Rate means the yield to maturity at the time of computation of United States Treasury securities with a constant maturity (as compiled
and published in the most recent Federal Reserve Statistical Release H.15 (519) that has become publicly available at least two business days
prior to the redemption date (or, if such Statistical Release is no longer published, any publicly available source or similar market data)) most
nearly equal to the period from the
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redemption date to October 15, 2017; provided, however, that if the period from the redemption date to October 15, 2017 is not equal to the
constant maturity of a United States Treasury security for which a weekly average yield is given, the Treasury Rate shall be obtained by linear
interpolation (calculated to the nearest one-twelfth of a year) from the weekly average yields of United States Treasury securities for which such
yields are given, except that if the period from the redemption date to October 15, 2017 is less than one year, the weekly average yield on
actually traded United States Treasury securities adjusted to a constant maturity of one year will be used.
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Material U.S. federal income tax considerations for non-U.S. holders

Prospective investors should consult their professional advisors on the possible tax consequences of buying, holding or selling any notes under
the laws of their country of citizenship, residence or domicile.

The following discussion summarizes the material U.S. federal income tax considerations that may be relevant to the acquisition, ownership and
disposition of the notes by a non-U.S. person who purchases the notes in the initial offering. This discussion is based upon the provisions of the
Internal Revenue Code of 1986, as amended (the Code ), applicable U.S. Treasury regulations promulgated thereunder, judicial authority and
administrative interpretations, as of the date hereof, all of which are subject to change (possibly with retroactive effect) and are subject to
different interpretations.

In this discussion, we do not purport to address all tax considerations that may be important to you in light of your particular circumstances, or to
certain categories of investors that may be subject to special rules, such as financial institutions, insurance companies, regulated investment
companies, tax-exempt organizations, dealers in securities or currencies, persons whose functional currency is not the U.S. dollar, partnerships
or other pass-through entities for U.S. federal income tax purposes, U.S. expatriates, persons that own a 10% or greater interest in the Issuer or
investors who hold the notes as part of a hedge, conversion transaction, straddle or other risk reduction transaction. This discussion is limited to
initial investors who purchase the notes for cash at the original offering price and who hold the notes as capital assets (generally for investment
purposes). If a partnership (or any other entity treated as a partnership for U.S. federal income tax purposes) holds notes, the tax treatment of a
partner generally will depend upon the status of the partner and the activities of the partnership. Partnerships and partners in such partnerships
should consult their tax advisors about the U.S. federal income tax consequences of owning and disposing of a note. This summary does not
consider any tax consequences arising under the laws of any foreign, state, local or other jurisdiction.

Investors considering the purchase of notes should consult their own independent tax advisors regarding the application of the U.S.
federal tax laws to their particular situations and the applicability and effect of state, local or foreign tax laws and applicable income tax
treaties.

You are a Non-U.S. Holder for purposes of this discussion if you are a beneficial owner of a note and you are for U.S. federal income tax
purposes:

an individual who is not a citizen or resident of the United States;

a corporation or other entity treated as a corporation for U.S. federal income tax purposes organized or created under laws outside of the
United States; or

an estate or trust that is not subject to U.S. federal income taxation on its worldwide income.
The remainder of this discussion presumes that you are a Non-U.S. Holder.

Interest on the notes

Subject to the discussion below concerning backup withholding, payments of interest on the notes to a Non-U.S. Holder generally will be
exempt from U.S. federal income tax and withholding tax under the portfolio interest exemption if you properly certify as to your foreign status
(as described below) and:

you do not conduct a trade or business within the United States to which the interest income is effectively connected;
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you do not own, actually or constructively, 10% or more of the combined voting power of all classes of our stock entitled to vote;

you are not a controlled foreign corporation that is related to us through stock ownership; and

you are not a bank that receives such interest in a transaction described in section 881(c)(3)(A) of the Code.
The portfolio interest exemption and several of the special rules for Non-U.S. Holders described below generally apply only if you appropriately
certify as to your foreign status. You can generally meet this certification requirement by providing a properly executed Internal Revenue
Service ( IRS ) Form W-8BEN or appropriate substitute form to us or our paying agent certifying under penalty of perjury that you are not a U.S.
person. If you hold the notes through a securities clearing organization, financial institution or other agent acting on your behalf, you may be
required to provide appropriate certifications to the agent. Your agent will then generally be required to provide appropriate certifications to us
or our paying agent, either directly or through other intermediaries. Special rules apply to foreign partnerships, estates and trusts and other
intermediaries, and in certain circumstances certifications as to the foreign status of partners, trust owners or beneficiaries may have to be
provided. In addition, special rules apply to qualified intermediaries that enter into withholding agreements with the IRS.

If you cannot satisfy the requirements described above for the portfolio interest exemption, payments of interest made to you on the notes will be
subject to the 30% U.S. federal withholding tax, unless you provide us either with (1) a properly executed IRS Form W-8BEN (or successor

form) claiming an exemption from (or a reduction of) withholding under the benefit of an applicable income tax treaty or (2) a properly executed
IRS Form W-8ECI (or successor form) stating that interest paid on the note is not subject to withholding tax because the interest is effectively
connected with your conduct of a trade or business in the United States and you meet the certification requirements described below. See  Income
or gain effectively connected with a U.S. trade or business.

Disposition of notes

Subject to the discussion below concerning backup withholding, you generally will not be subject to U.S. federal income tax (and generally no
tax will be withheld) on any gain realized on the sale, redemption, exchange, retirement or other taxable disposition of a note unless:

the gain is effectively connected with the conduct by you of a U.S. trade or business (and, where an income tax treaty applies, is attributable
to a permanent establishment in the United States); or

you are an individual who has been present in the United States for 183 days or more in the taxable year of disposition and certain other
requirements are met.
If you are described in the first bullet point above, see  Income or gain effectively connected with a U.S. trade or business below. If you are
described in the second bullet point above, any gain realized by you from the sale, exchange, retirement or other taxable disposition of the notes,
which may be offset by certain U.S. source capital losses, will be subject to U.S. federal income tax at a 30% rate (or lower applicable treaty
rate).
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Income or gain effectively connected with a U.S. trade or business

If any interest on the notes or gain from the sale, exchange or other taxable disposition of the notes is effectively connected with a U.S. trade or
business conducted by you (and in the case of an applicable income tax treaty, attributable to your permanent establishment in the United

States), then the income or gain will be subject to U.S. federal income tax at regular graduated U.S. federal income tax rates, but will not be
subject to U.S. withholding tax if certain certification requirements are satisfied. You can generally meet these certification requirements by
providing a properly executed IRS Form W-8ECI or appropriate substitute form to us or our paying agent. If you are a corporation, the portion

of your earnings and profits that is effectively connected with your U.S. trade or business (and, in the case of an applicable income tax treaty,
attributable to your permanent establishment in the United States) also may be subject to an additional branch profits tax at a 30% rate, although
an applicable income tax treaty may provide for a lower rate.

Information reporting and backup withholding

Payments to Non-U.S. Holders of interest on a note, and amounts withheld from such payments, if any, generally will be required to be reported
to the IRS and to you. Copies of these information returns may also be made available under the provisions of a specific treaty or other
agreement to the tax authorities of the country in which a Non-U.S. Holder resides. Backup withholding tax (at a current rate of 28%) generally
will not apply to payments of interest and principal on a note to a Non-U.S. Holder if certification of foreign status such as an IRS Form
W-8BEN described in  Interest on the notes is duly provided by the Non-U.S. Holder or such holder otherwise establishes an exemption,
provided that we do not have actual knowledge or reason to know that the holder is a U.S. person.

Payment of the proceeds of a sale of a note effected by the U.S. office of a U.S. or foreign broker will be subject to information reporting
requirements and backup withholding unless you properly certify under penalties of perjury as to your foreign status and certain other conditions
are met or you otherwise establish an exemption. Information reporting requirements and backup withholding generally will not apply to any
payment of the proceeds of the sale of a note effected outside the United States by a foreign office of a broker. However, unless such a broker
has documentary evidence in its records that you are a Non-U.S. Holder and certain other conditions are met, or you otherwise establish an
exemption, information reporting will apply to a payment of the proceeds of the sale of a note effected outside the United States by certain
brokers with substantial connections to the United States.

Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules may be credited against your U.S. federal
income tax liability and any excess may be refundable if the proper information is provided by you to the IRS on a timely basis.

Foreign Account Tax Compliance Act

Prospective investors should be aware that U.S. tax legislation ( FATCA ) enacted in 2010 provides, in the case of debt instruments originally
issued on or after March 18, 2012, that beginning on January 1, 2013, a 30% withholding tax will be imposed on certain payments (which could
include interest in respect of notes and gross proceeds from their sale, exchange or other disposition) made to certain foreign entities that fail to
satisfy certain new disclosure and reporting rules that in general require that (i) in the case of a foreign financial entity, the entity identify and
provide information in respect of financial accounts with such entity held (directly or indirectly) by U.S. persons and U.S.-owned foreign
entities, and (ii) in the case of a non-financial foreign entity, the entity identify and provide information in respect of substantial U.S. owners of
such entity.
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The IRS has released proposed regulations generally delaying the FATCA effective date for debt obligations to those issued after 2012, along
with preliminary guidance indicating that FATCA withholding tax on interest will not be imposed with respect to payments made prior to
January 1, 2014 and that FATCA withholding tax on gross proceeds will not be imposed with respect to payments made prior to January 1,
2015. Therefore, under the proposed regulations, FATCA would not apply to the notes. These proposed regulations are not effective until
finalized, however, and unless and until they are so finalized, they cannot be relied upon. The U.S. Treasury Department has also released
proposed model agreements for governments to share information under FATCA. Various requirements and exceptions are provided under
FATCA, and additional regulations, requirements and exceptions likely will be provided in subsequent guidance. Prospective investors should
consult their own tax advisors regarding the potential application and impact of the FATCA rules on them based on their particular
circumstances.
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Underwriting

Subject to the terms and conditions in the underwriting agreement between us and the underwriters, we have agreed to sell to each underwriter,
and each underwriter has severally agreed to purchase from us, the principal amount of notes set forth opposite that underwriter s name.

Underwriter Principal amount
J.P. Morgan Securities LLC $
Merrill Lynch, Pierce, Fenner & Smith

Incorporated .
Barclays Capital Inc.
Citigroup Global Markets Inc.
RBC Capital Markets, LLC.
KeyBanc Capital Markets Inc.
U.S. Bancorp Investments, Inc.
HSBC Securities (USA) Inc.
The Huntington Investment Company

Total $ 550,000,000

The underwriting agreement provides that the underwriters will purchase all the notes if any of them are purchased.

The underwriters initially propose to offer the notes to the public at the public offering price that appears on the cover page of this prospectus
supplement. The underwriters may offer the notes to selected dealers at the public offering price minus a concession of upto % of the
principal amount. In addition, the underwriters may allow, and those selected dealers may re-allow, a concession of upto % of the principal
amount to certain other dealers. After the initial offering, the underwriters may change the public offering price and any other selling terms. The
underwriters may offer and sell notes through certain of their affiliates. The expenses of the offering, not including the underwriting discount,
are estimated to be approximately $1.9 million, and are payable by us.

In the underwriting agreement, we have agreed that:

We will not offer or sell any of our debt securities (other than the notes) for a period of 45 days after the date of this prospectus supplement
without the prior consent of J.P. Morgan Securities LLC.

We will indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, or contribute to payments
that the underwriters may be required to make in respect of those liabilities.
The notes are a new issue of securities, and there is currently no established trading market for the notes. We do not intend to apply for the notes
to be listed on any securities exchange or to arrange for the notes to be quoted on any quotation system. The underwriters have advised us that
they intend to make a market in the notes, but they are not obligated to do so. The underwriters may discontinue any market making in the notes
at any time at their sole discretion. Therefore, we cannot assure you that a liquid trading market will develop for the notes, that you will be able
to sell your notes at a particular time or that the prices that you receive when you sell will be favorable.

In connection with this offering of the notes, the underwriters may engage in overallotment, stabilizing transactions and syndicate covering
transactions in accordance with Regulation M
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under the Securities Exchange Act of 1934. Overallotment involves sales in excess of the offering size, which creates a short position for the
underwriters. Stabilizing transactions involve bids to purchase the notes in the open market for the purpose of pegging, fixing or maintaining the
price of the notes, as applicable. Syndicate covering transactions involve purchases of the notes in the open market after the distribution has been
completed in order to cover short positions. Stabilizing transactions and syndicate covering transactions may cause the price of the notes to be
higher than it would otherwise be in the absence of those transactions. If any underwriter engages in stabilizing or syndicate covering
transactions, it may discontinue them at any time.

The underwriters, together with their respective affiliates, are full service financial institutions engaged in various activities, which activities
may include securities trading, commercial and investment banking, financial advisory, investment management, investment research, principal
investment, hedging, financing and brokerage activities. The underwriters and their respective affiliates have provided, and in the future may
provide, certain investment banking, commercial banking and financial advisory services to us and our affiliates, for which they have received,
and in the future would receive, customary fees. JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan Securities LLC, is the administrative
agent and a lender under the Revolving Credit Agreement and affiliates of the other underwriters are lenders under the Revolving Credit
Agreement. Also, J.P. Morgan Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated are joint lead arrangers and joint
bookrunners under the Revolving Credit Agreement and are acting as Dealer Managers and Solicitation Agents in the concurrent tender offer. In
addition, the underwriters and their respective affiliates may effect transactions for their own account or the account of customers, and hold on
behalf of themselves or their customers, long or short positions in our debt or equity securities or loans, and may do so in the future. In the
ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers, and such investment and securities activities may involve securities and/or instruments of the
issuer. The underwriters and their respective affiliates may also make investment recommendations and/or publish or express independent
research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments.

If any of the underwriters or their affiliates has a lending relationship with us, certain of those underwriters or their affiliates routinely hedge and
certain others of those underwriters or their affiliates may hedge their credit exposure to us consistent with their customary risk management
policies. Typically, these underwriters and their affiliates would hedge such exposure by entering into transactions that consist of either the
purchase of credit default swaps or the creation of short positions in our securities, including potentially the notes offering hereby. Any such
short credit default swap or positions could adversely affect future trading prices of the notes offered hereby.

In compliance with guidelines of FINRA, the maximum consideration or discount to be received by any FINRA member will not exceed 8% of
the aggregate amount of the securities offered pursuant to this prospectus supplement.

Settlement

We expect that delivery of the notes will be made to investors on or about September , 2012, which will be the ninth business day following
the date of this prospectus supplement (such settlement being referred to as T+9 ). Under Rule 15c6-1 under the Securities Exchange Act of
1934, trades in the secondary market are required to settle in three business days, unless the parties to any such trade expressly agree otherwise.
Accordingly, purchasers who wish to trade notes prior to the delivery of the notes hereunder will be required, by virtue of the fact that the
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notes initially settle in T+9, to specify an alternate settlement arrangement at the time of any such trade to prevent a failed settlement. Purchasers
of the notes who wish to trade the notes prior to their date of delivery hereunder should consult their advisors.

Offering restrictions
The Notes are offered for sale in the United States and in jurisdictions outside the United States, subject to applicable law.
European Economic Area

This prospectus supplement has been prepared on the basis that any offer of notes in any Member State of the European Economic Area which
has implemented the Prospectus Directive will be made pursuant to an exemption under the Prospectus Directive from the requirement to

publish a prospectus for offers of notes. The expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto, including
the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in
the Relevant Member State and the expression 2010 PD Amending Directive means Directive 2010/73/EU.

United Kingdom

This prospectus supplement is for distribution only to persons who (i) have professional experience in matters relating to investments falling
within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the Financial Promotion
Order ), (ii) are persons falling within Article 49(2)(a) to (d) ( high net worth companies, unincorporated associations, etc. ) of the Financial
Promotion Order, (iii) are outside the United Kingdom or (iv) are persons to whom an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the Financial Services and Markets Act 2000) in connection with the issue or sale of the notes may
otherwise lawfully be communicated or caused to be communicated (all such persons together being referred to as relevant persons ). This
prospectus supplement is directed only at relevant persons and must not be acted on or relied on by persons who are not relevant persons.

Any investment or investment activity to which this prospectus supplement relates is available only to relevant persons and will be engaged in
only with relevant persons. Recipients of this prospectus supplement are not permitted to transmit it to any other person. The notes are not being
offered to the public in the United Kingdom.

Hong Kong

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to professional investors within the meaning of the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not

result in the document being a prospectus within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the Notes may be issued or may be in the possession of any person for the purpose of issue (in each case

whether in Hong Kong or elsewhere), which is
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directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of
Hong Kong) other than with respect to Notes which are or are intended to be disposed of only to persons outside Hong Kong or only to

professional investors within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made
thereunder.

Japan

The notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan, or the FIEL, and the notes will
not be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any
person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to others for reoffering or resale,
directly or indirectly, in Japan or to a resident of Japan, except pursuant to any exemption from the registration requirements of, and otherwise in
compliance with, the FIEL and any other applicable laws, regulations and ministerial guidelines of Japan.

Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
supplement and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the Notes may
not be circulated or distributed, nor may the Notes be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the SFA ), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the
conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the Notes under Section 275 except:

(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.
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Legal matters

The validity of the Holdings and AAM Inc. securities will be passed upon for us by Shearman & Sterling LLP, 599 Lexington Avenue, New
York, New York 10022. Steven R. Keyes, who is Executive Director, Administration & Legal and Secretary of Holdings and AAM Inc., will
give us an opinion about the validity of the guarantees by the Subsidiary Guarantors. Mr. Keyes owns options to purchase shares of Holdings
common stock. The underwriters have been represented by Cravath, Swaine & Moore LLP.

Experts

The financial statements, and the related financial statement schedule, incorporated in this prospectus supplement and the accompanying
prospectus by reference from the Holdings Annual Report on Form 10-K for the fiscal year ended December 31, 2011, and the effectiveness of
Holdings internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting
firm, as stated in their report, which is incorporated herein by reference. Such financial statements and financial statement schedule have been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
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PROSPECTUS

AMERICAN AXLE & MANUFACTURING, INC.
AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.

AAM International Holdings, Inc.
AccuGear, Inc.
Colfor Manufacturing, Inc.
DieTronik, Inc.
MSP Industries Corporation

Oxford Forge, Inc.

Debt Securities
Guarantees
Warrants to Purchase Debt Securities
Warrants to Purchase Common Stock
Common Stock

Preferred Stock

We will provide the specific terms of these securities in supplements or term sheets to this prospectus and whether an offer will be made by us, a
selling security holder or both. You should read this prospectus, the prospectus supplements and term sheets carefully before you invest.

We will not use this prospectus to confirm sales of any securities unless it is attached to a prospectus supplement or a term sheet.
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American Axle & Manufacturing Holdings, Inc. s common stock is listed on the New York Stock Exchange under the symbol AXL.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

THE DATE OF THIS PROSPECTUS IS JULY 12, 2011.
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You should rely only on the information contained or incorporated by reference in this prospectus and in any accompanying prospectus

supplement. No one has been authorized to provide you with different information.

The securities are not being offered in any jurisdiction where the offer is not permitted.

You should not assume that the information contained in or incorporated by reference in this prospectus or any prospectus supplement

is accurate as of any date other than the date on the front of the documents.
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RISK FACTORS

Your investment in the securities involves certain risks. In consultation with your own financial and legal advisers, you should carefully consider
whether an investment in the securities is suitable for you. The securities are not an appropriate investment for you if you do not understand the
terms of the securities or financial matters generally. Risks relating to the securities will be set forth in the relevant prospectus supplement for
the offering of such securities. In addition, certain factors that may adversely affect the business of AAM Inc. (as defined below) or Holdings (as
defined below) are discussed in our periodic reports referred to in  Where You Can Find More Information, below. For example, Holdings
Annual Report on Form 10-K for the fiscal year ended December 31, 2010 contains a discussion of significant risks that could be relevant to an
investment in the securities. You should not purchase the securities described in this prospectus unless you understand and know you can bear
all of the investment risks involved.

WHERE YOU CAN FIND MORE INFORMATION

We are required to comply with the reporting requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ), and, in
accordance with those requirements, we file combined reports, proxy statements and other information with the Securities and Exchange

Commission (the SEC ). Unless the context otherwise requires, references in this prospectus to the company, we, our, and us shall mean
collectively (i) American Axle & Manufacturing, Inc., or AAM Inc., a Delaware corporation, and its direct and indirect subsidiaries and

(i1) American Axle & Manufacturing Holdings, Inc., or Holdings, a Delaware corporation and the direct parent corporation of AAM Inc.

You can call the SEC s toll-free number at 1-800-SEC-0330 for further information. The SEC maintains a website at www.sec.gov that contains
reports, proxy and information statements and other information regarding companies like ours that file with the SEC electronically. The
documents can be found by searching the EDGAR archives at the SEC s website or can be inspected and copied at the Public Reference Section
of the SEC located at 100 F Street, NE, Washington, D.C. 20549. Our SEC filings and other information about us may also be obtained from our
website at www.aam.com, although information on our website does not constitute a part of this prospectus. Material that we have filed may also
be inspected at the library of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose important information to
you by referring you to those documents that are considered part of this prospectus. Later information that we file will automatically update and
supersede this information. We incorporate by reference the documents listed below and any future filings we make with the SEC under

Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date of the filing of this registration statement and prior to effectiveness and
(ii) until the offering of the particular securities covered by a prospectus supplement or term sheet has been completed. This prospectus is part of
a registration statement filed with the SEC.

We are incorporating by reference into this prospectus the following documents filed with the SEC (excluding any portions of such documents
that have been furnished butnot filed for purposes of the Exchange Act):

Holdings annual report on Form 10-K for the fiscal year ended December 31, 2010 filed with the SEC on February 9, 2010 (including
information specifically incorporated by reference into the annual report on Form 10-K from Holdings proxy statement on
Schedule 14A filed with the SEC on March 21, 2011).

Holdings quarterly report on Form 10-Q for the quarter ended March 31, 2011 filed with the SEC on April 29, 2011.

Holdings current reports on Form 8-K filed with the SEC on January 7, 2011, February 8, 2011 (excluding Item 2.02), May 4, 2011 and
July 1, 2011.
The documents incorporated by reference in this prospectus are available from us upon request. We will provide a copy of any and all of the
information that is incorporated by reference in this prospectus to any person, without charge, upon written or oral request. Requests for such
copies should be directed to the following:

American Axle & Manufacturing Holdings, Inc.

Attention: Investor Relations
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One Dauch Drive
Detroit, Michigan 48211-1198
Telephone Number: (313) 758-4814

Except as provided above, no other information, including, but not limited to, information on our websites is incorporated by reference in this
prospectus.
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AMERICAN AXLE & MANUFACTURING

We are a Tier I supplier to the automotive industry. We manufacture, engineer, design and validate driveline and drivetrain systems and related
components and chassis modules for light trucks, sport utility vehicles ( SUVs ), passenger cars, crossover vehicles and commercial vehicles.
Driveline and drivetrain systems include components that transfer power from the transmission and deliver it to the drive wheels. Our driveline,
drivetrain and related products include axles, chassis modules, driveshafts, power transfer units, transfer cases, chassis and steering components,
driving heads, crankshafts, transmission parts and metal-formed products.

We are the principal supplier of driveline components to General Motors Company ( GM ) for its rear-wheel drive light trucks and SUVs
manufactured in North America, supplying substantially all of GM s rear axle and front four-wheel drive and all-wheel drive axle requirements
for these vehicle platforms.

We are the sole-source supplier to GM for certain axles and other driveline products for the life of each GM vehicle program covered by a
Lifetime Program Contract ( LPC ). Substantially all of our sales to GM are made pursuant to the LPCs. The LPCs have terms equal to the lives
of the relevant vehicle programs or their respective derivatives, which typically run 6 to 10 years, and require us to remain competitive with
respect to technology, design and quality.

We are also the principal supplier of driveline system products for the Chrysler Group LLC s ( Chrysler ) heavy-duty Dodge Ram full-size pickup
trucks and its derivatives. In addition to GM and Chrysler, we supply driveline systems and other related components to Volkswagen AG, Scania
AB, PACCAR Inc., Harley-Davidson Inc., Deere & Company, Tata Motors, Mack Trucks Inc., Nissan Motor Co., Ltd., Ford Motor Company

and other original equipment manufacturers and Tier I supplier companies.

USE OF PROCEEDS

Except as may be described otherwise in a prospectus supplement or term sheet, we will add the net proceeds from the sale of the securities
under this prospectus to our general funds and will use them for working capital and other general corporate purposes, which may include,
among other things, reducing or refinancing indebtedness or funding acquisitions.

PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC utilizing a shelf registration process. Under this shelf process, we
may sell any combination of the following securities in one or more offerings:

debt securities ( debt securities ), which may be either senior (the senior securities ) or subordinated (the subordinated securities ),
unsecured ( unsecured debt securities ) or secured ( secured debt securities ) guaranteed by Holdings and/or certain subsidiaries of AAM
Inc. which may include AAM International Holdings, Inc., AccuGear, Inc., Colfor Manufacturing, Inc., DieTronik, Inc., MSP Industries
Corporation and Oxford Forge, Inc. (collectively, the Subsidiary Guarantors, and, together with Holdings, the Guarantors );

warrants to purchase debt securities ( debt warrants );

shares of the common stock of Holdings ( common stock );

shares of Holdings preferred stock ( preferred stock ); or

warrants to purchase common stock of Holdings ( common stock warrants, and the shares underlying such common stock warrants, the
warrant shares ).
The terms of the securities will be determined at the time of offering.
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We will refer to the debt securities, debt warrants, common stock warrants, warrant shares, the guarantees of the debt securities, common stock
and preferred stock, or any combination of those securities, proposed to be
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sold under this prospectus and the applicable prospectus supplement or term sheet as the offered securities. The offered securities, together with
any debt securities, common stock and preferred stock issuable upon exercise of debt warrants, common stock warrants, warrant shares or
conversion or exchange of other offered securities, as applicable, will be referred to as the securities.

You should rely only on the information contained or incorporated by reference in this prospectus or prospectus supplement. We have not
authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should
assume that the information appearing in this prospectus, prospectus supplement, or any documents incorporated by reference is accurate only as
of the date on the front cover of the applicable document. Our business, financial condition, results of operations and prospects may have
changed since then.

PROSPECTUS SUPPLEMENT OR TERM SHEET

This prospectus provides you with a general description of the debt securities, warrants to purchase debt securities, common stock warrants,
warrant shares, common stock and preferred stock we may offer. Each time we sell securities, we will provide a prospectus supplement or term
sheet that will contain specific information about the terms of that offering and whether securities are being offered by us, a selling security
holder or both. The prospectus supplement or term sheet may also add to, update or change information contained in this prospectus, and
accordingly, to the extent inconsistent, information in this prospectus is superseded by the information in the prospectus supplement or term
sheet. You should read both this prospectus and any prospectus supplement or term sheet together with the additional information described
under the heading Where You Can Find More Information.

The prospectus supplement or term sheet to be attached to the front of this prospectus will describe: the terms of the securities offered, any initial
public offering price, the price paid to us for the securities, the net proceeds to us, the manner of distribution and any underwriting compensation
and the other specific material terms related to the offering of these securities.

For more detail on the terms of the securities, you should read the exhibits filed with or incorporated by reference in our Registration Statement.
FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus, or any accompanying prospectus supplement and the documents incorporated herein or therein
by reference are forward-looking in nature and relate to trends and events that may affect our future financial position and operating results.

Such statements are forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and relate to trends

and events that may affect our future financial position and operating results. The terms such as will, may, could, would, plan, believe,
anticipate, intend, project, and similar words of expressions, as well as statements in future tense, are intended to identify forward-looking

statements.

Forward-looking statements should not be read as a guarantee of future performance or results, and will not necessarily be accurate indications
of the times at, or by, which such performance or results will be achieved. Forward-looking statements are based on information available at the
time those statements are made and/or management s good faith belief as of that time with respect to future events and are subject to risks and
may differ materially from those expressed in or suggested by the forward-looking statements. Important factors that could cause such
differences include, but are not limited to:

global economic conditions;

our ability to comply with the definitive terms and conditions of various commercial and financing arrangements with GM;
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reduced purchases of our products by GM, Chrysler or other customers;

reduced demand for our customers products (particularly light trucks and SUVs produced by GM and Chrysler);

availability of financing for working capital, capital expenditures, research and development ( R&D ) or other general
corporate purposes, including our ability to comply with financial covenants;

our customers and suppliers availability of financing for working capital, capital expenditures, R&D or other general corporate
purposes;

our ability to achieve cost reductions through ongoing restructuring actions;

our ability to achieve the level of cost reductions required to sustain global cost competitiveness;

our ability, our suppliers ability and our customers ability to avoid supply shortages as a result of recent events in Japan or otherwise;

our ability to maintain satisfactory labor relations and avoid future work stoppages;

our suppliers , our customers and their suppliers ability to maintain satisfactory labor relations and avoid work stoppages;

additional restructuring actions that may occur;

our ability to continue to implement improvements in our U.S. labor cost structure;

supply shortages or price increases in raw materials, utilities or other operating supplies;

our ability to consummate and integrate acquisitions and joint ventures;

our ability or our customers and suppliers ability to successfully launch new product programs on a timely basis;

our ability to realize the expected revenues from our new and incremental business backlog;

our ability to attract new customers and programs for new products;

our ability to develop and produce new products that reflect market demand;
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lower-than-anticipated market acceptance of new or existing products;

our ability to respond to changes in technology, increased competition or pricing pressures;

price volatility in, or reduced availability of, fuel;

adverse changes in laws, government regulations or market conditions affecting our products or our customers products (such as the
Corporate Average Fuel Economy regulations);

risks inherent in our international operations (including adverse changes in the political stability, taxes and other law changes, potential
disruption of production and supply, and currency rate fluctuations);

liabilities arising from warranty claims, product recall, product liability and legal proceedings to which we are or may become a party;

changes in liabilities arising from pension and other postretirement benefit obligations;

risks of noncompliance with environmental regulations or risks of environmental issues that could result in unforeseen costs at our
facilities;

our ability to attract and retain key associates; and

other unanticipated events and conditions that may hinder our ability to compete.
It is not possible to foresee or identify all such factors and we make no commitment to update any forward-looking statement or to disclose any
facts, events or circumstances after the date hereof that may affect the accuracy of any forward-looking statement.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities in one or more distinct series. This section summarizes the material terms of the debt securities that are common to
all series. Most of the financial terms and other specific material terms of any series of debt securities that we offer will be described in a
prospectus supplement or term sheet to be attached to the front of this prospectus. Furthermore, since the terms of specific debt securities may
differ from the general information we have provided below, you should rely on information in the prospectus supplement or term sheet that
contradicts different information below.

As required by federal law for all bonds and debt securities of companies that are publicly offered, the debt securities are governed by a

document called an indenture. An indenture is a contract between us and a financial institution acting as trustee on your behalf. Unless otherwise
indicated in a prospectus supplement, the trustee will be U.S. Bank National Association. The trustee has two main roles. First, the trustee can
enforce your rights against us if we default. There are some limitations on the extent to which the trustee acts on your behalf, described in the
second paragraph under Events of Default. Second, the trustee performs certain administrative duties for us.

The term trustee refers to the senior trustee or the subordinated trustee, as appropriate. We will refer to the indenture that governs the debt
securities as the Indenture. The Indenture is subject to and governed by the Trust Indenture Act of 1939, as amended (the TIA ).

The following summary does not purport to be complete, and is subject to, and is qualified in its entirety by reference to, all of the provisions of

the debt securities and the Indenture. We urge you to read the Indenture and the form of the debt securities, which you may obtain from us upon

request. As used in this description, all references to AAM Inc., our company, the issuer, we, us or our mean American Axle & Manufact
Inc., excluding, unless otherwise expressly stated or the context otherwise requires, its subsidiaries, including the Subsidiary Guarantors, and all

references to Holdings mean American Axle & Manufacturing Holdings, Inc., our parent corporation, excluding, unless otherwise expressly

stated or the context otherwise requires, its subsidiaries. Holdings has no material operations or assets other than its ownership of 100% of the

issued and outstanding common stock of American Axle & Manufacturing, Inc., the issuer. The Subsidiary Guarantors are wholly-owned

subsidiaries of American Axle & Manufacturing, Inc.

General

The debt securities will be AAM Inc. s obligations which may be secured or unsecured. The senior unsecured securities will rank equally with all
of our other unsecured and unsubordinated indebtedness and will be guaranteed by Holdings and/or any Subsidiary Guarantors, if applicable.

The Holdings guarantee and any Subsidiary guarantees will rank equally with all of their other unsecured and unsubordinated indebtedness.
Terms of secured debt securities and the related Holdings guarantee and any Subsidiary guarantees will be more fully described in a prospectus
supplement. The subordinated securities will be subordinated in right of payment to the prior payment in full of AAM Inc. s senior indebtedness
as more fully described in a prospectus supplement or term sheet. The subordinated debt securities will be guaranteed on a subordinated basis by
Holdings, and, if applicable, the Subsidiary Guarantors, as more fully described in a prospectus supplement or term sheet.

The Indenture provides that any debt securities proposed to be sold under this prospectus and the attached prospectus supplement or term sheet,
including the guarantee by Holdings and any Subsidiary guarantees ( offered debt securities ) and any debt securities issuable upon the exercise of
debt warrants or upon conversion or exchange of other offered securities ( underlying debt securities ), as well as other unsecured debt securities,
may be issued under the Indenture in one or more series.

You should read the prospectus supplement or term sheet for the material terms of the offered debt securities and any underlying debt securities,
including the following:

The title of the debt securities and whether the debt securities will be senior securities or subordinated securities.

The total principal amount of the debt securities and any limit on the total principal amount of debt securities of the series.
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If not the principal amount of the debt securities, the portion of the principal amount payable upon acceleration of the maturity of the
debt securities or how this portion will be determined.

The date or dates, or how the date or dates will be determined or extended, when the principal of the debt securities will be payable.

The interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, or how the rate or rates will be
determined, the date or dates from which any interest will accrue or how the date or dates will be determined, the interest payment
dates, any record dates for these payments and the basis upon which interest will be calculated if other than that of a 360-day year of
twelve 30-day months.

Any optional redemption provisions.

Whether debt securities are secured and the terms of such security interests.

Whether debt securities are not to be guaranteed by Holdings and any modifications to such guarantee.

Whether debt securities are guaranteed by any Subsidiary Guarantors and any deletions from, modifications to, or additions to such
guarantees, Events of Default or covenants with respect to such guarantees.

Any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt securities.

If other than registered debt securities, the form in which we will issue the debt securities; whether we will have the option of issuing
debt securities in certificated form; whether we will have the option of issuing certificated debt securities in bearer form if we issue the
securities outside the United States to non-U.S. persons; any restrictions on the offer, sale or delivery of bearer securities and the terms,

if any, upon which bearer securities of the series may be exchanged for registered securities of the series and vice versa (if permitted by
applicable laws and regulations).

If other than U.S. dollars, the currency or currencies in which the debt securities are denominated and/or payable.

Whether the amount of payments of principal, premium or interest, if any, on the debt securities will be determined with reference to an
index, formula or other method (which could be based on one or more currencies, commodities, equity indices or other indices) and
how these amounts will be determined.

The place or places, if any, other than or in addition to The City of New York, of payment, transfer, conversion and/or exchange of the
debt securities.

If other than denominations of $1,000 or any integral multiple in the case of registered securities issued in certificated form and $5,000
in the case of bearer securities, the denominations in which the offered debt securities will be issued.
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The applicability of the provisions of Article Fourteen of the Indenture described under defeasance and any provisions in modification
of, in addition to or in lieu of any of these provisions.

Whether and under what circumstances we will pay additional amounts, as contemplated by Section 1011 of the Indenture, in respect of
any tax, assessment or governmental charge and, if so, whether we will have the option to redeem the debt securities rather than pay the
additional amounts (and the terms of this option).

Whether the securities are subordinated and the terms of such subordination.

Any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events.

Any changes or additions to the Events of Default or covenants contained in the Indenture.

Whether the debt securities will be convertible into or exchangeable for any other securities and the applicable terms and conditions.

Any other material terms of the debt securities and guarantees.
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For purposes of this prospectus, any reference to the payment of principal or premium or interest, if any, on the debt securities will include
additional amounts if required by the terms of the debt securities.

The Indenture does not limit the amount of debt securities that may be issued thereunder from time to time. Debt securities issued under the
Indenture, when a single trustee is acting for all debt securities issued under the Indenture, are called the indenture securities. The Indenture also
provides that there may be more than one trustee thereunder, each with respect to one or more different series of indenture securities. See
Resignation of Trustee below. At a time when two or more trustees are acting under the Indenture, each with respect to only certain series, the
term indenture securities means the one or more series of debt securities with respect to which each respective trustee is acting. In the event that
there is more than one trustee under the Indenture, the powers and trust obligations of each trustee described in this prospectus will extend only
to the one or more series of indenture securities for which it is trustee. If two or more trustees are acting under the Indenture, then the indenture
securities for which each trustee is acting would be treated as if issued under separate indentures.

The Indenture does not contain any provisions that give you protection in the event we issue a large amount of debt or we are acquired by
another entity.

We refer you to the prospectus supplement or term sheet for information with respect to any deletions from, modifications of or additions to the
Events of Default or our covenants that are described below, including any addition of a covenant or other provision providing event risk or
similar protection.

We have the ability to issue indenture securities with terms different from those of indenture securities previously issued and, without the
consent of the holders thereof, to reopen a previous issue of a series of indenture securities and issue additional indenture securities of that series
unless the reopening was restricted when that series was created.

Unless otherwise specified in the applicable prospectus supplement or term sheet, the debt securities will be denominated in U.S. dollars and all
payments on the debt securities will be made in U.S. dollars.

Payment of the purchase price of the debt securities must be made in immediately available funds.

As used in this prospectus, Business Day means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which
commercial banks are authorized or required by law, regulation or executive order to close in The City of New York; provided, however, that,

with respect to foreign currency debt securities, the day is also not a day on which commercial banks are authorized or required by law,

regulation or executive order to close in the Principal Financial Center (as defined below) of the country issuing the specified currency (or, if the
specified currency is the euro, the day is also a day on which the Trans-European Automated Real Time Gross Settlement Express Transfer

( TARGET ) System is operating, which we refer to asa TARGET Business Day ); and provided further that, with respect to debt securities as to
which LIBOR is an applicable interest rate basis, the day is also a London Business Day.

London Business Day means a day on which commercial banks are open for business (including dealings in the designated LIBOR Currency) in
London.

Principal Financial Center means (i) the capital city of the country issuing the specified currency or (ii) the capital city of the country to which
the designated LIBOR Currency relates, as applicable, except that the term Principal Financial Center means the following cities in the case of
the following currencies:

Currency Principal Financial Center
U.S. dollars The City of New York
Australian dollars Sydney
Canadian dollars Toronto
New Zealand dollars Auckland
South African rand Johannesburg
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Swiss francs Zurich
and in the event the LIBOR Currency is the euro, the Principal Financial Center is London.
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The authorized denominations of debt securities denominated in U.S. dollars will be integral multiples of $1,000. The authorized denominations
of foreign currency debt securities will be set forth in the applicable prospectus supplement or term sheet.

Optional Redemption, Repayment and Repurchase

If specified in a prospectus supplement or term sheet, we may redeem the debt securities at our option, in whole at any time or in part from time
to time, at a redemption price equal to the greater of (1) 100% of the principal amount of the debt securities to be redeemed and (2) as
determined by the Quotation Agent, the sum of the present values of the remaining scheduled payments of principal and interest on the debt
securities to be redeemed (not including any portion of those payments of interest accrued to the date of redemption) from the redemption date to
the maturity date of the debt securities being redeemed, in each case discounted to the date of redemption on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate plus the rate specified in a prospectus supplement or term
sheet, plus, in each case, accrued and unpaid interest on the debt securities to the date of redemption.

Adjusted Treasury Rate means, with respect to any date of redemption, the rate per annum equal to the semi-annual equivalent yield to maturity
of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal
to the Comparable Treasury Price for that date of redemption.

Comparable Treasury Issue means, with respect to a redemption date, (1) the average of five Reference Treasury Dealer Quotations for such
redemption date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Quotation Agent obtains fewer than
five such Reference Treasury Dealer Quotations, the average of all such quotations.

Comparable Treasury Price means, with respect to any date of redemption, (1) the average of the Reference Treasury Dealer Quotations for the
date of redemption, after excluding the highest and lowest Reference Treasury Dealer Quotations or (2) if the Quotation Agent obtains fewer
than four Reference Treasury Dealer Quotations, the average of all such Reference Treasury Dealer Quotations.

Quotation Agent means the underwriter, or another Reference Treasury Dealer appointed by us.
Reference Treasury Dealer will be specified in the prospectus supplement or term sheet.

Reference Treasury Dealer Quotations means, with respect to each reference treasury dealer and any redemption date, the average, as
determined by the Quotation Agent, of the bid and ask prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the Quotation Agent at 5:00 p.m., New York City time, on the third Business Day preceding such
redemption date.

We will mail notice of any redemption at least 30 days, but not more than 60 days, before the date of redemption to each holder of the debt
securities to be redeemed. If less than all of the debt securities are to be redeemed at any time, the trustee will select debt securities to be
redeemed on a pro rata basis or by any other method the trustee deems fair and appropriate. Unless we default in payment of the redemption
price, on and after the date of redemption, interest will cease to accrue on the debt securities or portions thereof called for redemption.

Regardless of anything in this prospectus to the contrary, if a debt security is an OID Note (as defined below) (other than an Indexed Note), the
amount payable in the event of redemption or repayment prior to its stated maturity will be the amortized face amount on the redemption or
repayment date, as the case may be. The amortized face amount of an OID Note will be equal to (i) the issue price specified in the applicable
prospectus supplement or term sheet plus (ii) that portion of the difference between the issue price and the principal amount of the OID Note that
has accrued at the yield to maturity described in the prospectus supplement or term sheet (computed in accordance with generally accepted

U.S. bond yield computation principles) by the redemption or repayment date. However, in no case will the amortized face amount of an OID
Note exceed its principal amount.
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We may at any time purchase debt securities at any price in the open market or otherwise. We may hold, resell or surrender for cancellation any
debt securities that we purchase.

Conversion and Exchange

If any debt securities are convertible into or exchangeable for other securities, the prospectus supplement or term sheet will explain the terms
and conditions of the conversion or exchange, including the conversion price or exchange ratio (or the calculation method), the conversion or
exchange period (or how the period will be determined), if conversion or exchange will be mandatory or at the option of the holder or us,
provisions for adjusting the conversion price or the exchange ratio and provisions affecting conversion or exchange in the event of the
redemption of the underlying debt securities. These terms may also include provisions under which the number or amount of other securities to
be received by the holders of the debt securities upon conversion or exchange would be calculated according to the market price of the other
securities as of a time stated in the prospectus supplement or term sheet.

Issuance of Securities in Registered Form

We may issue the debt securities in registered form, in which case we will issue them in book-entry form only. Debt securities issued in
book-entry form will be represented by global securities. We also will have the option of issuing debt securities in non-registered form as bearer
securities if we issue the securities outside the United States to non-U.S. persons. In that case, the prospectus supplement or term sheet will set
forth the mechanics for holding the bearer securities, including the procedures for receiving payments, for exchanging the bearer securities for
registered securities of the same series, and for receiving notices. The prospectus supplement or term sheet will also describe the requirements
with respect to our maintenance of offices or agencies outside the United States and the applicable U.S. federal tax law requirements.

Book-Entry Holders. We will issue registered debt securities in book-entry form only, unless we specify otherwise in the applicable prospectus
supplement or term sheet. This means debt securities will be represented by one or more global securities registered in the name of a depositary
that will hold them on behalf of financial institutions that participate in the depositary s book-entry system. These participating institutions, in
turn, hold beneficial interests in the debt securities held by the depositary or its nominee. These institutions may hold these interests on behalf of
themselves or customers.

Under the Indenture, only the person in whose name a debt security is registered is recognized as the holder of that debt security. Consequently,
for debt securities issued in book-entry form, we will recognize only the depositary as the holder of the debt securities and we will make all
payments on the debt securities to the depositary. The depositary will then pass along the payments it receives to its participants, which, in turn,
will pass the payments along to their customers who are the beneficial owners. The depositary and its participants do so under agreements they
have made with one another or with their customers; they are not obligated to do so under the terms of the debt securities.

As a result, investors will not own debt securities directly. Instead, they will own beneficial interests in a global security, through a bank, broker
or other financial institution that participates in the depositary s book-entry system or holds an interest through a participant. As long as the debt
securities are represented by one or more global securities, investors will be indirect holders, and not holders of the debt securities.

Street Name Holders. 1In the future, we may issue debt securities in certificated form or terminate a global security. In these cases, investors

may choose to hold their debt securities in their own names or in street name. Debt securities held in street name are registered in the name of a
bank, broker or other financial institution chosen by the investor, and the investor would hold a beneficial interest in those debt securities

through the account he or she maintains at that institution.

For debt securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names
the debt securities are registered as the holders of those debt securities and we will make all payments on those debt securities to them. These
institutions will pass along the payments they receive to their customers who are the beneficial owners, but only because they agree to do so in
their customer
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agreements or because they are legally required to do so. Investors who hold debt securities in street name will be indirect holders, and not
holders, of the debt securities.

Legal Holders. Our obligations, as well as the obligations of the applicable trustee and those of any third parties employed by us or the
applicable trustee, run only to the legal holders of the debt securities. We do not have obligations to investors who hold beneficial interests in
global securities, in street name or by any other indirect means. This will be the case whether an investor chooses to be an indirect holder of a
debt security or has no choice because we are issuing the debt securities only in book-entry form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice even if that
holder is required, under agreements with depositary participants or customers or by law, to pass it along to the indirect holders but does not do
so. Similarly, if we want to obtain the approval of the holders for any purpose (for example, to amend the Indenture or to relieve us of the
consequences of a default or of our obligation to comply with a particular provision of the Indenture), we would seek the approval only from the
holders, and not the indirect holders, of the debt securities. Whether and how the holders contact the indirect holders is up to the holders.

When we refer to you, we mean those who invest in the debt securities being offered by this prospectus, the prospectus supplement or term sheet
whether they are the holders or only indirect holders of those debt securities. When we refer to your debt securities, we mean the debt securities
in which you hold a direct or indirect interest.

Special Considerations for Indirect Holders. If you hold debt securities through a bank, broker or other financial institution, either in
book-entry form or in street name, we urge you to check with that institution to find out:

how it handles securities payments and notices,

whether it imposes fees or charges,

how it would handle a request for the holders consent, if ever required,

whether and how you can instruct it to send you debt securities registered in your own name so you can be a holder, if that is permitted
in the future for a particular series of debt securities,

how it would exercise rig