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599 Lexington Avenue One Towne Square, Suite 550 212-310-8000
New York, New York 10022 Southfield, Michigan 48076
212-848-4000 248-727-1800

Approximate date of commencement of proposed sale of the securities to the public:
As soon as practicable following the effectiveness of this Registration Statement and the satisfaction or waiver of all other conditions to the closing of the
merger described in the enclosed joint proxy statement/prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer y Accelerated filer o Non-accelerated filer o Smaller reporting company o
(Do not check if a
smaller reporting

company)
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o

CALCULATION OF REGISTRATION FEE

Proposed maximum  Proposed maximum

Title of each class of securities Amount to be offering price per aggregate offering Amount of
to be registered registered unit price registration fee
Common stock, par value $0.01 per share 34,611,152(1) Not Applicable $571,083,999.75(2) $66,188.64(3)

M
Based on the maximum number of shares of common stock, par value $0.01 per share, of the Registrant ("AAM common stock") estimated to be issued
in connection with the merger. This number is based on the product of (a) the sum of (i) 67,480,575, the aggregate number of shares of common stock,
par value $0.001 per share, of Metaldyne Performance Group Inc. ("MPG" and such stock, "MPG common stock") outstanding as of December 9, 2016
(other than shares of MPG common stock held in the treasury of MPG or owned by the Registrant or any direct or indirect subsidiary of the Registrant),
(ii) 798,542, the aggregate number of shares of restricted MPG common stock outstanding as of December 9, 2016, and (iii) 943,186, the aggregate
number of shares of MPG common stock subject to MPG restricted stock unit awards outstanding as of December 9, 2016, and (b) an exchange ratio of
0.5 of a share of AAM common stock for each share of MPG common stock.

@3
Pursuant to Rules 457(f)(1), 457(f)(3) and 457(c) under the Securities Act of 1933, as amended (the "Securities Act"), and solely for the purpose of
calculating the registration fee, the proposed maximum aggregate offering price is an amount equal to (a) $1,505,585,090.25, calculated as the product
of (i) 69,222,303 shares of MPG common stock, the maximum number of shares of MPG common stock that may be canceled in the merger and
exchanged for shares of AAM common stock (calculated as in subsection (a) of note (1) above), and (ii) $21.75, the average of the high and low trading

prices of shares of MPG common stock on the New York Stock Exchange on December 14, 2016, minus (b) $934,501,090.50, the estimated aggregate
amount of cash to be paid by the Registrant to MPG stockholders as consideration in the merger, calculated as the product of (i) 69,222,303 shares of
MPG common stock, the maximum number of shares of MPG common stock that may be canceled in the merger and exchanged for shares of AAM
common stock (calculated as in subsection (a) of note (1) above), and (ii) $13.50, the cash portion of the merger consideration.
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Calculated pursuant to Rule 457 of the Securities Act by multiplying the proposed maximum aggregate offering price of securities to be registered by
.0001159.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act or until this registration statement shall become effective on such date as the U.S. Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this document is not complete and may be changed. American Axle & Manufacturing Holdings, Inc. may not sell the
securities offered by this document until the registration statement filed with the U.S. Securities and Exchange Commission is effective.
This document is not an offer to sell these securities, and American Axle & Manufacturing Holdings, Inc. is not soliciting an offer to buy
these securities, in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY SUBJECT TO COMPLETION DATED DECEMBER 16, 2016
JOINT PROXY STATEMENT/PROSPECTUS

Dear Stockholders:

We are pleased to report that American Axle & Manufacturing Holdings, Inc. (which we refer to as AAM) and Metaldyne Performance Group Inc. (which
we refer to as MPG) have entered into an agreement and plan of merger (which we refer to as the merger agreement) pursuant to which Alpha SPV I, Inc., a
wholly-owned subsidiary of AAM (which we refer to as Merger Sub), will merge with and into MPG, upon which MPG will become a wholly-owned subsidiary
of AAM (which we refer to as the merger).

In the merger, each outstanding share of MPG common stock (other than shares held in the treasury of MPG, shares owned by AAM or any direct or
indirect subsidiary of AAM (including Merger Sub), and shares with respect to which appraisal rights are properly exercised and not withdrawn) will be converted
into the right to receive the following (which we refer to collectively as the merger consideration):

$13.50 in cash, without interest; and

0.5 of a share of AAM common stock.

Each unvested MPG stock option outstanding immediately prior to the effective time of the merger will be accelerated in full and become fully vested and,
at the effective time of the merger, all MPG stock options will be cancelled and the holders thereof will receive an amount in cash (without interest and subject to
applicable withholding of taxes) equal to the product obtained by multiplying (x) the aggregate number of shares of MPG common stock that were issuable upon
exercise of the MPG stock option immediately prior to the effective time of the merger, by (y) the value of the merger consideration (with the AAM common
stock issued in the merger valued based on the closing price of a share of AAM common stock as of the trading day immediately preceding the closing date), less
the per share exercise price of the MPG stock option. If the exercise price payable upon exercise of an MPG stock option equals or exceeds the value of the merger
consideration (with the AAM common stock issued in the merger valued based on the closing price of a share of AAM common stock as of the trading day
immediately preceding the closing date), the MPG stock option will be cancelled for no consideration. Each outstanding share of restricted MPG common stock
will be cancelled and terminated as of the effective time of the merger, and each holder thereof will receive the merger consideration for each share of restricted
MPG common stock (subject to applicable withholding of taxes). Each MPG restricted stock unit award outstanding will become fully vested immediately prior to
the effective time of the merger and, at the effective time of the merger, will be cancelled and terminated, and each holder thereof will receive an amount equal to
the merger consideration multiplied by the number of shares of MPG common stock subject to such cancelled MPG restricted stock unit award (subject to
applicable withholding of taxes).

AAM intends to apply to list the shares of AAM common stock to be issued in the merger on the New York Stock Exchange where, subject to official
notice of issuance, they will trade under the symbol "AXL", under which existing shares of AAM common stock already trade. Based on the number of shares of
MPG common stock, the number of shares of restricted MPG common stock and the number of shares of MPG common stock subject to MPG restricted stock unit
awards, in each case outstanding as of [DATE], the total number of shares of AAM common stock expected to be issued in connection with the merger is
approximately [ e ] million.

Before the merger can be completed, the stockholders of AAM must vote to approve the issuance of shares of AAM common stock in the merger to
securityholders of MPG on the terms and conditions set out in the merger agreement, and the stockholders of MPG must vote to adopt the merger agreement and
approve the transactions contemplated by the merger agreement. AAM and MPG are sending you this joint proxy statement/prospectus to ask you to vote in favor
of these matters, as applicable.

AAM will hold a special meeting of its stockholders on [DATE] at the time and place indicated in the enclosed notice of special meeting to AAM
stockholders to consider and vote on (i) the issuance of the shares of AAM common stock in the merger and (ii) a proposal to adjourn the AAM special meeting, if
necessary or appropriate, to solicit additional proxies if there are not sufficient votes at the time of the meeting to approve the issuance of the shares of AAM
common stock in the merger.
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MPG will hold a special meeting of its stockholders on [DATE] at the time and place indicated in the enclosed notice of special meeting to MPG
stockholders to consider and vote on (i) the adoption of the merger agreement and the approval of the transactions contemplated by the merger agreement, (ii) a
non-binding, advisory proposal to approve the compensation that may be paid or become payable to MPG's named executive officers in connection with the
merger and (iii) a proposal to adjourn the MPG special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes at the time
of the meeting to adopt the merger agreement and approve the transactions contemplated by the merger agreement.

The receipt of the merger consideration in exchange for shares of MPG common stock pursuant to the merger will be a taxable transaction for U.S. federal
income tax purposes and may also be taxable under state, local and non-U.S. income and other tax laws. We encourage stockholders of MPG to read the
discussion of the material U.S. tax considerations of the merger in this joint proxy statement/prospectus under the caption "The Merger Material U.S. Federal
Income Tax Consequences of the Merger" beginning on page 108.

YOUR VOTE IS VERY IMPORTANT. AAM and MPG cannot complete the merger unless both (i) AAM stockholders approve the issuance of the
shares of AAM common stock in the merger and (ii) MPG stockholders adopt the merger agreement and approve the transactions contemplated by the merger
agreement. Whether or not you plan to attend your special meeting, please take the time to submit your proxy by completing, signing, dating and returning the
accompanying proxy card or by appointing your proxy by telephone or via the Internet as soon as possible. If you hold your shares in "street name," you should
instruct your bank, broker or other nominee how to vote in accordance with the voting instruction form you receive from your bank, broker or other nominee.
Returning the proxy card does NOT deprive you of your right to attend your special meeting and to vote your shares in person.

Contemporaneously with the execution of the merger agreement, ASP MD Investco L.P. (which we refer to as the AS stockholder), a stockholder of MPG
and an affiliate of American Securities LLC, entered into a voting agreement with AAM with respect to all shares of MPG common stock owned by the AS
stockholder, which constituted approximately 77% of the issued and outstanding shares of MPG common stock as of the date of the voting agreement. Under the
voting agreement, the AS stockholder has agreed to, among other things and subject to the terms and conditions of the voting agreement, vote shares of MPG
common stock owned by the AS stockholder constituting approximately 38% of the issued and outstanding shares of MPG common stock as of the date of the
voting agreement in favor of the adoption of the merger agreement and the approval of the transactions contemplated by the merger agreement, and vote all other
shares of MPG common stock owned by the AS stockholder in the same proportion as the manner in which the shares of MPG common stock not owned by the
AS stockholder are voted.

This joint proxy statement/prospectus provides detailed information concerning the merger, the merger agreement and the proposals to be
considered at the special meetings. Additional information regarding AAM and MPG has been filed with the U.S. Securities and Exchange

Commission and is publicly available. We encourage you to read carefully this entire joint proxy statement/prospectus, including all of its
annexes and the section entitled ''Risk Factors' beginning on page 35.

We enthusiastically support the proposed combination of AAM and MPG. The AAM board of directors unanimously approved the merger agreement and
the issuance of shares of AAM common stock and declared their advisability and recommends that AAM stockholders vote "FOR" the issuance of the shares of
AAM common stock in the merger. The MPG board of directors unanimously approved the merger agreement, the merger and the other transactions contemplated
by the merger agreement and declared the merger agreement and the merger advisable and recommends that MPG stockholders vote "FOR" the adoption of the
merger agreement and the approval of the transactions contemplated by the merger agreement.

[Signature] [Signature]

David C. Dauch George Thanopoulos

Chairman of the Board and Chief Executive Officer Chief Executive Officer

American Axle & Manufacturing Holdings, Inc. Metaldyne Performance Group Inc.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved any of the transactions
described in this joint proxy statement/prospectus or the shares of AAM common stock to be issued by AAM under this document or passed upon the
adequacy or accuracy of this document. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated [DATE] and is first being mailed to
AAM stockholders and MPG stockholders on or about [DATE].
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REFERENCES TO ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about AAM and MPG from
documents that are not included in or delivered with this joint proxy statement/prospectus. This information is available to you without charge
upon your written or oral request. You can obtain the documents incorporated by reference in this joint proxy statement/prospectus by requesting
them in writing or by telephone from the appropriate company at the following addresses and telephone numbers:

American Axle & Manufacturing Holdings, Inc. Metaldyne Performance Group Inc.
One Dauch Drive One Towne Square, Suite 550
Detroit, Michigan 48211-1198 Southfield, Michigan 48076
Attention: Investor Relations Attention: Investor Relations
Telephone: 313-758-2404 Telephone: 248-727-1829

If you would like to request documents, please do so by [DATE] in order to receive them before the AAM special meeting or MPG special
meeting, as applicable.

For more information, see "Where You Can Find More Information" beginning on page 198.

ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 (File No. 333-[ e ]) filed with the U.S.
Securities and Exchange Commission, which we refer to as the SEC, by AAM, constitutes a prospectus of AAM under Section 5 of the
Securities Act of 1933, as amended, together with the rules and regulations promulgated thereunder, which we refer to as the Securities Act, with
respect to the shares of AAM common stock to be issued to MPG stockholders pursuant to the merger agreement. This joint proxy
statement/prospectus also constitutes a joint proxy statement of each of AAM and MPG under Section 14(a) of the Securities Exchange Act of
1934, as amended, which we refer to as the Exchange Act. It also constitutes a notice of meeting with respect to the special meeting of MPG
stockholders at which MPG stockholders will consider and vote on the proposal to adopt the merger agreement and approve the transactions
contemplated thereby and certain other related matters and a notice of meeting with respect to the special meeting of AAM stockholders at
which AAM stockholders will consider and vote on the proposal to approve the issuance of shares of AAM common stock pursuant to the
merger agreement and certain other related matters.

You should rely only on the information contained in, or incorporated by reference into, this joint proxy statement/prospectus. No one has
been authorized to provide you with information that is different from that contained in, or incorporated by reference into, this joint proxy
statement/prospectus. This joint proxy statement/prospectus is dated [DATE]. You should not assume that the information contained in this joint
proxy statement/prospectus is accurate as of any date other than such date. You should also not assume that the information incorporated by
reference in this joint proxy statement/prospectus is accurate as of any date other than the date of the incorporated document. Neither the mailing
of this joint proxy statement/prospectus to AAM stockholders or MPG stockholders nor the issuance of shares of AAM common stock in
connection with the merger will create any implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the
solicitation of a proxy, in any jurisdiction, to or from any person to whom it is unlawful to make any such offer or solicitation in such
jurisdiction. Information contained in this joint proxy statement/prospectus regarding AAM has been provided by AAM and
information contained in this joint proxy statement/prospectus regarding MPG has been provided by MPG. AAM and MPG have both
contributed information to this joint proxy statement/prospectus relating to the merger.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [DATE]

[DATE]

To the stockholders of American Axle & Manufacturing Holdings, Inc.:

NOTICE IS HEREBY GIVEN of a special meeting of the stockholders of American Axle & Manufacturing Holdings, Inc. (which we refer
to as AAM) to be held on [DATE] at [TIME], local time, at AAM World Headquarters Auditorium, One Dauch Drive, Detroit, Michigan 48211,
for the following purposes:

To consider and vote upon a proposal to approve the issuance of shares of AAM common stock (which we refer to as the
AAM share issuance) to stockholders of Metaldyne Performance Group Inc. (which we refer to as MPG) on the terms and
conditions set out in an agreement and plan of merger, dated as of November 3, 2016, as it may be amended from time to
time (which we refer to as the merger agreement), among AAM, Alpha SPV I, Inc., a wholly-owned subsidiary of AAM
(which we refer to as Merger Sub), and MPG, pursuant to which Merger Sub will merge with and into MPG, upon which
MPG will become a wholly-owned subsidiary of AAM (which we refer to as the merger).

To consider and vote upon a proposal to adjourn the special meeting, if necessary or appropriate, to permit further
solicitation of proxies if there are not sufficient votes at the time of the AAM special meeting to approve the AAM share
issuance (which we refer to as the AAM adjournment proposal).

[TIME] on [DATE] is the record date for determining which stockholders of AAM are entitled to notice of, and to vote at, the special
meeting and at any subsequent adjournments or postponements thereof.

We cannot complete the merger unless the AAM share issuance is approved by the affirmative vote of holders of a majority in voting
power of the stock present or represented by proxy at the AAM special meeting and entitled to vote on the AAM share issuance. The joint proxy
statement/prospectus accompanying this notice explains the merger, the merger agreement and the transactions contemplated thereby and the
proposals to be considered at the special meeting. Please review the joint proxy statement/prospectus carefully.

The AAM board of directors unanimously (i) determined that the merger is fair to, and in the best interests of, AAM and its
stockholders, (ii) approved the merger agreement and the transactions contemplated thereby, including the merger and the AAM share
issuance, and declared their advisability, and (iii) recommends that AAM stockholders vote "FOR'' the AAM share issuance and
"FOR'" the AAM adjournment proposal.

Your vote is important. Whether or not you plan to attend the special meeting, please complete, sign and date the enclosed proxy
card and mail it back in the postage-paid envelope provided at your earliest convenience. You may also submit a proxy by telephone or
via the Internet by following the instructions printed on your proxy card. If you hold your shares through a bank, broker or other
nominee, you should direct the vote of your shares in accordance with the voting instructions received from your bank, broker or other
nominee.

If you have any questions or need assistance with voting, please contact our proxy solicitor, Georgeson, toll-free at 866-413-5899.
If you plan to attend the special meeting, you will be required to bring certain documents with you to be admitted to the meeting. Please
read carefully the sections in the joint proxy statement/prospectus regarding attending and voting at the special meeting to ensure that you

comply with these requirements.

By Order of the Board of Directors,



Edgar Filing: AMERICAN AXLE & MANUFACTURING HOLDINGS INC - Form S-4

[Signature]
David E. Barnes

General Counsel, Secretary & Chief Compliance Officer
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [DATE]

[DATE]
To the stockholders of Metaldyne Performance Group Inc.:

NOTICE IS HEREBY GIVEN of a special meeting of the stockholders of Metaldyne Performance Group Inc. (which we refer to as MPG)
to be held on [DATE] at [TIME], local time, at Two Towne Square, Suite 110, Conference Center, Southfield, Michigan 48076, for the
following purposes:

To consider and vote upon a proposal to adopt an agreement and plan of merger, dated as of November 3, 2016, as it may be
amended from time to time (which we refer to as the merger agreement), among American Axle & Manufacturing
Holdings, Inc. (which we refer to as AAM), Alpha SPV I, Inc., a wholly-owned subsidiary of AAM (which we refer to as
Merger Sub), and MPG, and approve the transactions contemplated thereby, pursuant to which, among other things, Merger
Sub will merge with and into MPG, upon which MPG will become a wholly-owned subsidiary of AAM (which we refer to
as the merger), and each outstanding share of MPG common stock (other than shares held in the treasury of MPG, shares
owned by AAM or any direct or indirect subsidiary of AAM (including Merger Sub) and shares with respect to which
appraisal rights are properly exercised and not withdrawn) will be converted into the right to receive the following (which
we refer to collectively as the merger consideration): (a) $13.50 in cash, without interest, and (b) 0.5 of a share of AAM
common stock.

2.
To consider and vote upon a proposal to approve, on an advisory non-binding basis, the compensation that may be paid or
become payable to MPG's named executive officers in connection with the merger (which we refer to as the MPG
merger-related compensation proposal).

3.

To consider and vote upon a proposal to adjourn the special meeting, if necessary or appropriate, to permit further
solicitation of proxies if there are not sufficient votes at the time of the special meeting to adopt the merger agreement and
approve the transactions contemplated by the merger agreement (which we refer to as the MPG adjournment proposal).

[TIME] on [DATE] is the record date for determining which stockholders of MPG are entitled to notice of, and to vote at, the special
meeting and at any subsequent adjournments or postponements thereof.

We cannot complete the merger unless the merger agreement is adopted by the affirmative vote of the holders of a majority of the shares of
MPG common stock outstanding on the record date for the special meeting and entitled to vote thereon. The joint proxy statement/prospectus
accompanying this notice explains the merger, the merger agreement and the transactions contemplated thereby and the proposals to be
considered at the special meeting. Please review the joint proxy statement/prospectus carefully.

The MPG board of directors unanimously (i) determined that entering into the merger agreement and consummating the
transactions contemplated thereby (including the merger) is fair to, and in the best interests of, MPG and its stockholders, (ii) approved
the merger agreement, the merger and the other transactions contemplated by the merger agreement and declared the merger
agreement and the merger advisable, and (iii) recommends that MPG stockholders vote '""FOR'' the adoption of the merger agreement
and the approval of the transactions contemplated by the merger agreement, "FOR" the MPG merger-related compensation proposal
and "FOR'' the MPG adjournment proposal.
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Your vote is important. Whether or not you plan to attend the special meeting, please complete, sign and date the enclosed proxy
card and mail it back in the postage-paid envelope provided at your earliest convenience. You may also submit a proxy by telephone or
via the Internet by following the instructions printed on your proxy card. If you hold your shares through a bank, broker or other
nominee, you should direct the vote of your shares in accordance with the voting instructions received from your bank, broker or other
nominee.

If you have any questions or need assistance with voting, please contact our proxy solicitor, MacKenzie Partners, Inc. toll-free at
(800) 322-2885. Banks and brokers may call collect at (212) 929-5500.

If you plan to attend the special meeting, you will be required to bring certain documents with you to be admitted to the meeting. Please
read carefully the sections in the joint proxy statement/prospectus regarding attending and voting at the special meeting to ensure that you
comply with these requirements.

By Order of the Board of Directors,
[Signature]

Thomas M. Dono, Jr.

Executive Vice President,

General Counsel and Secretary

10
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETINGS

The following questions and answers are intended to address briefly some commonly asked questions regarding the merger, the merger

agreement and the special meetings. These questions and answers highlight only some of the information contained in this joint proxy
statement/prospectus and may not contain all the information that is important to you. You should read carefully this entire joint proxy
statement/prospectus, including the Annexes and the documents incorporated by reference into this joint proxy statement/prospectus, to
understand fully the merger and the voting procedures for the special meetings. See "Where You Can Find More Information" beginning on

page 198.

Q1:

Q2:

What is the merger?

American Axle & Manufacturing Holdings, Inc. (which we refer to in this joint proxy statement/prospectus as AAM), Alpha SPV

I, Inc., a wholly-owned subsidiary of AAM (which we refer to in this joint proxy statement/prospectus as Merger Sub), and Metaldyne
Performance Group Inc. (which we refer to in this joint proxy statement/prospectus as MPG), have entered into an Agreement and
Plan of Merger, dated as of November 3, 2016, as it may be amended from time to time (which we refer to in this joint proxy
statement/prospectus as the merger agreement). A copy of the merger agreement is attached as Annex A to this joint proxy
statement/prospectus. The merger agreement contains the terms and conditions of the proposed acquisition of MPG by AAM. Under
the merger agreement, subject to satisfaction or, where permissible under applicable law, waiver of the conditions to the merger set
forth in the merger agreement and described hereinafter, Merger Sub will merge with and into MPG, with MPG continuing as the
surviving corporation and as a wholly-owned subsidiary of AAM (which we refer to in this joint proxy statement/prospectus as the
merger). The merger will be effective at the time (which we refer to in this joint proxy statement/prospectus as the effective time of the
merger) the certificate of merger is filed with the Secretary of State of the State of Delaware (or at a later time, if agreed upon by the
parties and specified in the certificate of merger filed with the Secretary of State of the State of Delaware).

Why am I receiving this joint proxy statement/prospectus?

You are receiving this joint proxy statement/prospectus in connection with the proposed acquisition of MPG by AAM because you
were a stockholder of record as of the record date for the AAM special meeting and/or MPG special meeting, as applicable. The

proposed acquisition is contemplated by the merger agreement.

In order to complete the transactions contemplated by the merger agreement, the stockholders of AAM must approve the issuance of
shares of common stock, par value $0.01 per share, of AAM (which we refer to in this joint proxy statement/prospectus as AAM
common stock) as part of the merger consideration to be paid to stockholders of MPG pursuant to the merger agreement (which we
refer to in this joint proxy statement/prospectus as the AAM share issuance), and the stockholders of MPG must adopt the merger
agreement and approve the transactions contemplated by the merger agreement. AAM and MPG will hold separate special meetings of
their stockholders to obtain such required approvals, and you are receiving this joint proxy statement/prospectus in connection with
those special meetings. For a summary of certain provisions of the merger agreement, see the section entitled "The Merger Agreement"
beginning on page 123. In addition, a copy of the merger agreement is attached to this joint proxy statement/prospectus as Annex A.
We urge you to read carefully this joint proxy statement/prospectus and the merger agreement in their entirety.
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03:

What are AAM stockholders being asked to vote on and how many votes are required?

AAM stockholders are being asked to vote to:

04:

approve the AAM share issuance (which we refer to in this joint proxy statement/prospectus as the AAM share issuance
proposal), which requires approval by the affirmative vote of holders of a majority in voting power of the shares of AAM
common stock present in person or represented by proxy at the AAM special meeting and entitled to vote on the AAM share

issuance; and

approve the adjournment of the AAM special meeting, if necessary or appropriate, to permit further solicitation of proxies if
there are not sufficient votes at the time of the AAM special meeting to approve the AAM share issuance (which we refer to
in this joint proxy statement/prospectus as the AAM adjournment proposal), which requires the affirmative vote of holders
of a majority in voting power of the AAM common stock present in person or represented by proxy, and entitled to vote on
the proposal at the AAM special meeting.

What are MPG stockholders being asked to vote on and how many votes are required?

MPG stockholders are being asked to vote to:

adopt the merger agreement and approve the transactions contemplated by the merger agreement, which requires the
affirmative vote of the majority of the shares of common stock, par value $0.001 per share, of MPG (which we refer to in
this joint proxy statement/prospectus as MPG common stock) that are outstanding as of the record date for the MPG special
meeting and entitled to vote on the adoption of the merger agreement and the approval of the transactions contemplated by

the merger agreement at the MPG special meeting;

approve, on an advisory non-binding basis, the compensation that may be paid or become payable to MPG's named
executive officers in connection with the merger (which we refer to in this joint proxy statement/prospectus as the MPG
merger-related compensation proposal), which requires the affirmative vote of the majority of the shares of MPG common

stock present in person or represented by proxy and voting on the proposal at the MPG special meeting; and

approve the adjournment of the MPG special meeting, if necessary or appropriate, to permit further solicitation of proxies if
there are not sufficient votes at the time of the MPG special meeting to adopt the merger agreement and approve the
transactions contemplated by the merger agreement (which we refer to in this joint proxy statement/prospectus as the MPG
adjournment proposal), which requires the affirmative vote of the majority of the shares of MPG common stock present in
person or represented by proxy and voting on the proposal at the MPG special meeting.

Contemporaneously with the execution of the merger agreement, ASP MD Investco L.P. (which we refer to in this joint proxy
statement/prospectus as the AS stockholder), a stockholder of MPG and an affiliate of American Securities LLC (which we refer to in
this joint proxy statement/prospectus as American Securities), entered into a voting agreement with AAM (which we refer to in this
joint proxy statement/prospectus as the voting agreement) with respect to all shares of MPG common stock owned by the AS
stockholder, which constituted approximately 77% of the issued and outstanding shares of MPG common stock as of the date of the
voting agreement. Under the voting agreement, the AS stockholder has agreed to, among other things and subject to the terms and
conditions of the voting agreement, vote shares of MPG common stock owned by the AS stockholder constituting approximately 38%
of the issued and outstanding shares of MPG common stock as of the date of the voting agreement in favor
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05:

06:

of the adoption of the merger agreement and the approval of the transactions contemplated by the merger agreement, and vote all other
shares of MPG common stock owned by the AS stockholder in the same proportion as the manner in which the shares of MPG
common stock not owned by the AS stockholder are voted. As a result, assuming approximately 20% of the outstanding shares of
MPG common stock not owned by the AS stockholder vote in favor of the adoption of the merger agreement and approval of the
transactions contemplated thereby, that proposal will be adopted by the requisite vote. You should read "The Voting Agreement"
beginning on page 155 for a more complete discussion of the terms and conditions contained in the voting agreement. A copy of the
voting agreement is attached to this joint proxy statement/prospectus as Annex B.

What will MPG stockholders receive in the merger?

At the effective time of the merger, each share of MPG common stock (other than MPG excluded shares, as described below) will be
converted into the right to receive the following (which we collectively refer to in this joint proxy statement/prospectus as the merger
consideration):

$13.50 in cash, without interest (which we refer to in this joint proxy statement/prospectus as the cash consideration); and

0.5 (which we refer to in this joint proxy statement/prospectus as the exchange ratio) of a share of AAM common stock
(which we refer to in this joint proxy statement/prospectus as the stock consideration).

In lieu of the issuance of any fractional share of AAM common stock to which an MPG stockholder would otherwise be entitled, an
MPG stockholder will be entitled to receive an amount in cash, without interest and rounded down to the nearest whole cent (and
subject to applicable withholding of taxes), equal to the product obtained by multiplying (a) the fractional share of AAM common
stock to which the stockholder would otherwise be entitled (after taking into account all fractional share interests then held by the
stockholder) by (b) the average of the volume weighted averages of the trading prices of shares of AAM common stock on the NYSE
on each of the 5 consecutive trading days ending on the trading day that is 2 trading days prior to the closing date of the merger (which
we refer to in this joint proxy statement/prospectus as the closing date).

Shares of MPG common stock held in the treasury of MPG or that are owned by AAM or any direct or indirect subsidiary of AAM
(including Merger Sub), which will automatically be canceled in the merger, and shares of MPG common stock with respect to which
appraisal rights are properly exercised and not withdrawn (which we refer to collectively in this joint proxy statement/prospectus as
the MPG excluded shares) will not be converted into the right to receive the merger consideration.

How will AAM pay the cash consideration component of the merger consideration?

AAM's obligation to complete the merger is not conditioned upon its obtaining financing. AAM anticipates that approximately
$990 million will be required to pay the aggregate cash consideration to the MPG stockholders. AAM intends to fund the cash

consideration of the merger through sources of debt financing.

For a more complete description of sources of funding for the merger and related costs, see "Financing Relating to the Merger"
beginning on page 121.
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08:

Q9:

Q10:

Ql11:

QI12:

Does the AAM board of directors support the merger and the AAM share issuance?

Yes. The AAM board of directors unanimously (i) determined that the merger is fair to, and in the best interests of, AAM and its
stockholders, (ii) approved the merger agreement and the transactions contemplated thereby, including the merger and the AAM share
issuance, and declared their advisability, and (iii) recommends that AAM stockholders vote "FOR" the AAM share issuance and
"FOR" the AAM adjournment proposal.

Does the MPG board of directors support the merger and the MPG merger-related compensation proposal?

Yes. The MPG board of directors unanimously (i) determined that entering into the merger agreement and consummating the
transactions contemplated thereby (including the merger) is fair to, and in the best interests of, MPG and its stockholders, (ii) approved
the merger agreement, the merger and the transactions contemplated by the merger agreement and declared the merger agreement and
the merger advisable, and (iii) recommends that MPG stockholders vote "FOR" the adoption of the merger agreement and the
approval of the transactions contemplated by the merger agreement, "FOR" the MPG merger-related compensation proposal and
"FOR" the MPG adjournment proposal.

Are there risks involved in undertaking the merger?

Yes. In evaluating the merger, you should carefully consider the factors discussed in the section of this joint proxy
statement/prospectus entitled "Risk Factors" beginning on page 35, as well as the other information about AAM and MPG contained
or included in the documents incorporated by reference in this joint proxy statement/prospectus.

When and where is the AAM special meeting?

The AAM special meeting will be held on [DATE] at [TIME], local time, at AAM World Headquarters Auditorium, One Dauch
Drive, Detroit, Michigan 48211. AAM stockholders may attend the AAM special meeting and vote their shares in person, or may
appoint a proxy by completing, signing, dating and returning the enclosed proxy card. AAM stockholders may also follow the
instructions on the proxy card or voting instruction form to appoint a proxy by telephone or via the Internet. If you hold your shares of
AAM common stock in "street name" through a bank, broker or other nominee, you should follow the instructions provided to you by
that nominee in order to vote your shares.

When and where is the MPG special meeting?

The MPG special meeting will be held on [DATE] at [TIME], local time, at Two Towne Square, Suite 110, Conference Center,
Southfield, Michigan 48076. MPG stockholders of record may attend the MPG special meeting and vote their shares in person, or may
appoint a proxy by completing, signing, dating and returning the enclosed proxy card. MPG stockholders may also follow the
instructions on the proxy card or voting instruction form to appoint a proxy by telephone or via the Internet. If you hold your shares of
MPG common stock in "street name" through a bank, broker or other nominee, you should follow the instructions provided to you by
that nominee in order to vote your shares.

Who can vote at the AAM special meeting?

You can vote at the AAM special meeting if you were the record holder of shares of AAM common stock as of [TIME] on [DATE]
(which we refer to in this joint proxy
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Ql14:

Q15:

Q16:

statement/prospectus as the AAM record date). As of the AAM record date, there were [ ® ] shares of AAM common stock
outstanding.

Who can vote at the MPG special meeting?

You can vote at the MPG special meeting if you were the record holder of shares of MPG common stock as of [TIME] on [DATE]
(which we refer to in this joint proxy statement/prospectus as the MPG record date). As of the MPG record date, there were [ © ]
shares of MPG common stock outstanding.

What is the quorum requirement for the AAM special meeting?

Stockholders who hold shares representing a majority in voting power of the shares of AAM common stock issued and outstanding
and entitled to vote at the AAM special meeting, present in person or represented by proxy, will constitute a quorum for the transaction
of business at the AAM special meeting. Abstentions will be treated as present at the AAM special meeting for purposes of
determining the presence or absence of a quorum for the transaction of all business. Because all of the matters to be voted on are
considered "non-routine”" under New York Stock Exchange (which we refer to in this joint proxy statement/prospectus as the NYSE)
Rule 452, there can be no broker non-votes at the AAM special meeting. Accordingly, failure to provide instructions to your bank,
broker or other nominee on how to vote will result in your shares not being counted as present for establishing a quorum at the AAM
special meeting.

What is the quorum requirement for the MPG special meeting?

Stockholders of record who hold shares representing a majority in voting power of the shares of MPG common stock entitled to vote at
the MPG special meeting, present in person or represented by proxy, will constitute a quorum for the transaction of business at the
MPG special meeting. Abstentions will be treated as present at the MPG special meeting for purposes of determining the presence or
absence of a quorum for the transaction of all business. Because all of the matters to be voted on are considered to be "non-routine"
under NYSE Rule 452, there can be no broker non-votes at the MPG special meeting. Accordingly, failure to provide instructions to
your bank, broker or other nominee on how to vote will result in your shares not being counted as present for establishing a quorum at
the MPG special meeting.

What do AAM stockholders need to do now?

After carefully reading and considering the information contained, or incorporated by reference, in this joint proxy
statement/prospectus, please complete, sign and date your proxy card and return it in the enclosed postage-paid return envelope or
appoint your proxy by telephone or via the Internet as soon as possible, so that your shares may be represented at the AAM special
meeting. If you hold your shares through a bank, broker or other nominee, you should direct the vote of your shares in accordance with

the voting instructions received from your bank, broker or other nominee.

If you are an AAM stockholder of record, if you sign and send in your proxy card and do not indicate how you want to vote, the
persons named in the proxy card will vote the shares represented by that proxy "FOR" each of the proposals to be voted on at the
AAM special meeting described in this joint proxy statement/prospectus, as recommended by the AAM board of directors.
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Q18:

Q19:

020:

What are the consequences of not voting or abstaining from voting at the AAM special meeting?

Approval of the AAM share issuance requires the affirmative vote of holders of a majority in voting power of the shares of AAM
common stock present in person or represented by proxy at the AAM special meeting and entitled to vote on the AAM share issuance.
Abstentions will have the same effect as a vote "AGAINST" the AAM share issuance, while shares not present at the AAM special
meeting (i.e., where there has been a failure to submit a proxy card or to vote in person, or a failure to provide voting instructions to

your bank, broker or other nominee) will have no effect on the vote to approve the AAM share issuance.

Approval of the AAM adjournment proposal requires the affirmative vote of holders of a majority in voting power of the shares of
AAM common stock present in person or represented by proxy at the AAM special meeting and entitled to vote on such proposal.
Abstentions will have the same effect as votes "AGAINST" this proposal, while shares not present at the AAM special meeting will
have no effect on the outcome of this proposal.

What do MPG stockholders need to do now?

After carefully reading and considering the information contained, or incorporated by reference, in this joint proxy
statement/prospectus, please complete, sign and date your proxy card and return it in the enclosed postage-paid return envelope or
appoint your proxy by telephone or via the Internet as soon as possible, so that your shares may be represented at the MPG special
meeting. If you hold your shares through a bank, broker or other nominee, you should direct the vote of your shares in accordance with

the voting instructions received from your bank, broker or other nominee.

If you are an MPG stockholder of record, if you sign and send in your proxy card and do not indicate how you want to vote, the
persons named in the proxy card will vote the shares represented by that proxy "FOR" each of the proposals to be voted on at the
MPG special meeting described in this joint proxy statement/prospectus, as recommended by the MPG board of directors.

What are the consequences of not voting or abstaining from voting at the MPG special meeting?

Approval of the proposal to adopt the merger agreement and approve the transactions contemplated by the merger agreement requires
the affirmative vote of the majority of the shares of MPG common stock that are outstanding as of the record date for the MPG special
meeting and entitled to vote thereon. Abstentions and shares not present at the MPG special meeting (i.e., where there has been a
failure to submit a proxy card or to vote in person, or a failure to provide voting instructions to your bank, broker or other nominee)
will have the same effect as a vote "AGAINST" the proposal to adopt the merger agreement and approve the transactions

contemplated by the merger agreement.

Approval of each of the MPG merger-related compensation proposal and the MPG adjournment proposal requires the affirmative vote
of the majority of the shares of MPG common stock present in person or represented by proxy and voting on such proposals at the
MPG special meeting. Abstentions and shares not present at the MPG special meeting will have no effect on the outcome of these
proposals.

If my shares are held in "'street name'' by my bank, broker or other nominee, will my bank, broker or other nominee vote my

shares for me?

Your bank, broker or other nominee will not vote your shares and your shares will not be present at a meeting unless you provide
instructions on how to vote. There will be no broker
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022:

023:

non-votes because the only proposals to be voted on at the special meetings are "non-routine" under NYSE Rule 452. Shares for which
no instructions have been given will be treated as not present at the respective special meetings. You should follow the directions and
instructions provided by your bank, broker or other nominee regarding how to instruct your bank, broker or other nominee to vote your
shares.

What happens to MPG stock options and other equity-based awards at the effective time of the merger?

Each unvested MPG stock option outstanding immediately prior to the effective time of the merger will be accelerated in full and
become fully vested immediately prior to the effective time of the merger and, at the effective time of the merger, all MPG stock
options will be cancelled and the holders thereof will receive an amount in cash (without interest and subject to applicable withholding
of taxes) equal to the product obtained by multiplying (x) the aggregate number of shares of MPG common stock that were issuable
upon exercise of the MPG stock option immediately prior to the effective time of the merger, by (y) the value of the merger
consideration (with the AAM common stock issued in the merger valued based on the closing price of a share of AAM common stock
as of the trading day immediately preceding the closing date) less the per share exercise price of the MPG stock option. If the exercise
price payable upon exercise of an MPG stock option equals or exceeds the value of the merger consideration (with the AAM common
stock issued in the merger valued based on the closing price of a share of AAM common stock as of the trading day immediately

preceding the closing date), the MPG stock option will be cancelled for no consideration.

Each outstanding share of MPG common stock that is unvested or subject to a repurchase option, risk of forfeiture or other condition
under an equity plan of MPG (which we refer to in this joint proxy statement/prospectus as restricted MPG common stock),
immediately prior to the effective time of the merger, will be cancelled and terminated at the effective time of the merger and the
holder thereof will receive the per share merger consideration for such share of restricted MPG common stock (subject to applicable
withholding of taxes).

Each outstanding MPG restricted stock unit award under an MPG equity plan will become fully vested immediately prior to the
effective time of the merger and will be cancelled and terminated as of the effective time of the merger, and the holder of the MPG
restricted stock unit award will be paid the merger consideration multiplied by the number of shares of MPG common stock subject to
the MPG restricted stock unit award (subject to applicable withholding of taxes).

What happens if the non-binding advisory proposal to approve compensation that will or may be paid or become payable by MPG
to its named executive officers in connection with the merger is not approved?

Approval, on an advisory (non-binding) basis, of compensation that will or may be paid or become payable by MPG to its named
executive officers in connection with the merger is not a condition to completion of the merger. The vote is an advisory vote and is not

binding. See "Interests of MPG Directors and Executive Officers in the Merger" for a description of the compensation that may be
paid or become payable to MPG's named executive officers in connection with the merger.

What if I hold shares in both AAM and MPG?

You will receive separate proxy or voting instruction cards for each company and must complete, sign and date each proxy or voting
instruction card and return each proxy or voting instruction
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026:

Q27:

card in the appropriate postage-paid envelope or, if available, by submitting a proxy or voting instructions by telephone or via the
Internet for each company.

What happens if I sell my shares of AAM common stock before the AAM special meeting?

The record date for the AAM special meeting is earlier than the date of the AAM special meeting and the date that the merger is
expected to be completed. If you transfer your shares of AAM common stock after the AAM record date, but before the AAM special
meeting, then, unless the transferee requests a proxy, you will retain your right to vote at the AAM special meeting.

What happens if I sell my shares of MPG common stock before the MPG special meeting?

The record date for the MPG special meeting is earlier than the date of the MPG special meeting and the date that the merger is
expected to be completed. If you transfer your shares of MPG common stock after the MPG record date, but before the MPG special
meeting, then, unless the transferee requests a proxy, you will retain your right to vote at the MPG special meeting but will have
transferred any right to receive the merger consideration applicable to such shares if the merger is completed. In order to receive the
merger consideration applicable to your shares of MPG common stock as set out in the merger agreement, you must hold your shares
through the completion of the merger.

What happens if I sell my shares of MPG common stock after the MPG special meeting, but before the completion of the merger?

If you transfer your shares of MPG common stock after the MPG special meeting, but before the completion of the merger, you will
have transferred any right to receive the merger consideration applicable to such shares if the merger is completed. In order to receive
the merger consideration for your shares of MPG common stock as set out in the merger agreement, you must hold your shares
through the completion of the merger.

Do AAM stockholders have to vote on the AAM share issuance at the AAM special meeting if the AAM board of directors has
changed its recommendation to vote in favor of such proposal?

Yes. Unless the merger agreement is terminated before the AAM special meeting (which MPG has the right to do in the event the
AAM board of directors changes its recommendation with respect to the AAM share issuance), AAM will notify AAM stockholders
before the AAM special meeting if the AAM board of directors has changed its recommendation that AAM stockholders vote to
approve the AAM share issuance. However, unless the merger agreement is terminated before the AAM special meeting, AAM
stockholders will be asked to vote on the AAM share issuance even if the AAM board of directors has so changed its recommendation.
Under certain circumstances specified in the merger agreement, the AAM board of directors may terminate the merger agreement in
addition to changing its recommendation, in which case the AAM special meeting would not occur and the AAM stockholders would
not have to vote on the AAM share issuance. You should read "The Merger Agreement Termination of the Merger Agreement"
beginning on page 134 for a more complete discussion of the rights of MPG and AAM to terminate the merger agreement.
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Do MPG stockholders have to vote on the adoption of the merger agreement and the approval of the transactions contemplated by
the merger agreement at the MPG special meeting if the MPG board of directors has changed its recommendation to vote in favor
of such proposal?

Yes. Unless the merger agreement is terminated before the MPG special meeting (which AAM has the right to do in the event that the
MPG board of directors changes its recommendation that MPG stockholders vote to adopt the merger agreement and approve the
transactions contemplated thereby), MPG will notify MPG stockholders before the MPG special meeting if the MPG board of
directors has changed its recommendation that MPG stockholders vote to approve the adoption of the merger agreement and approve
the transactions contemplated by the merger agreement. However, unless the merger agreement is terminated before the MPG special
meeting, MPG stockholders will be asked to vote on such adoption and approval even if the MPG board of directors has so changed its
recommendation. Under certain circumstances specified in the merger agreement, the MPG board of directors may terminate the
merger agreement in addition to changing its recommendation, in which case the MPG special meeting would not occur and the MPG
stockholders would not have to vote on the adoption of the merger agreement and the approval of the transactions contemplated by the
merger agreement. You should read "The Merger Agreement Termination of the Merger Agreement" beginning on page 134 for a more
complete discussion of the rights of MPG and AAM to terminate the merger agreement.

If I am an AAM stockholder, can I revoke my proxy after I have mailed my signed proxy?

Yes. You can revoke your proxy before your proxy is voted at the AAM special meeting, including in the event that the AAM board of
directors changes its recommendation. You can revoke your proxy in one of three ways:

you can send a written notice to AAM's Secretary stating that you would like to revoke your proxy;

you can complete and submit a new valid proxy bearing a later date by mail, telephone or via the Internet; or

you can attend the AAM special meeting and vote in person.

Attendance at the AAM special meeting will not, in and of itself, constitute revocation of a proxy; you must also vote by ballot at the
AAM special meeting to revoke a prior proxy.

If you are an AAM stockholder and you choose to send a written notice of revocation or to mail a new proxy, you must submit your
notice of revocation or your new proxy to American Axle & Manufacturing Holdings, Inc., Attention: Secretary, One Dauch Drive,
Detroit, Michigan 48211-1198, and it must be received at any time before the start of the AAM special meeting. Any proxy that you
submitted via the Internet or by telephone may be revoked by submitting a new proxy via the Internet or by telephone, not later than
[TIME] on [DATE], or by voting in person at the meeting. If your shares are held in the name of a bank, broker or other nominee, you
should contact your bank, broker or other nominee to change your vote.

If I am an MPG stockholder, can I revoke my proxy after I have mailed my signed proxy?

Yes. You can revoke your proxy at any time before your proxy is voted at the MPG special meeting, including in the event that the
MPG board of directors changes its recommendation. You can revoke your proxy in one of three ways:

you can send a written notice to MPG's Secretary stating that you would like to revoke your proxy;
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you can complete and submit a new valid proxy bearing a later date by telephone or via the Internet; or

you can attend the MPG special meeting and vote in person.
Attendance at the MPG special meeting will not, in and of itself, constitute revocation of a proxy; you must also vote by ballot at the
MPG special meeting to revoke a prior proxy.

If you are an MPG stockholder and you choose to send a written notice or to mail a new proxy, you must submit your notice of
revocation or your new proxy to Metaldyne Performance Group Inc., Attention: Secretary, One Towne Square, Suite 550, Southfield,
Michigan 48076, and it must be received at any time before the vote is taken at the MPG special meeting. Any proxy that you
submitted may also be revoked by submitting a new proxy via the Internet or by telephone, not later than [TIME] on [DATE], or by
voting in person at the meeting. If your shares are held in the name of a bank, broker or other nominee, you should contact them to
change your vote.

Where can 1 find the results of the AAM special meeting or the MPG special meeting?

Each of AAM and MPG intends to announce preliminary voting results at the applicable special meeting and publish final results
through a Current Report on Form 8-K that each company will file with the U.S. Securities and Exchange Commission (which we
refer to in this joint proxy statement/prospectus as the SEC) within four business days of the applicable special meeting.

If I am an MPG stockholder and my shares are represented by physical stock certificates, should I send in my stock certificates
now?

No. After the merger is completed, you will receive a transmittal form with instructions for the surrender of your MPG common stock
certificates. Please do not send in your stock certificates with your proxy card.

Is the merger expected to be taxable to MPG stockholders?

The receipt of the merger consideration in exchange for MPG common stock pursuant to the merger will be a taxable transaction for
U.S. federal income tax purposes and may also be taxable under state, local and non-U.S. income and other tax laws. For U.S. federal
income tax purposes, if you held MPG common stock as a capital asset, you will generally recognize capital gain or loss as a result of
the merger measured by the difference, if any, between (1) the sum of (a) the amount of cash you receive in the merger including
amounts, if any, withheld from the merger consideration otherwise payable to you and paid to taxing authorities by AAM or other
applicable withholding agents and (b) the fair market value, at the effective time of the merger, of the shares of AAM common stock
you receive in the merger and (2) the adjusted tax basis in your shares of MPG common stock immediately prior to the effective time
of the merger. You should read "The Merger Material U.S. Federal Income Tax Consequences of the Merger" beginning on page 108
for a more detailed discussion of the material U.S. federal income tax consequences of the merger.

When do you expect the merger to be completed?

AAM and MPG are working to complete the merger as quickly as possible. Subject to obtaining the required approvals of our
stockholders described in this joint proxy statement/prospectus at our respective special meetings, and satisfaction of the other
conditions set out in the merger agreement, AAM and MPG currently expect that the merger will be completed during the first half of
2017. However, it is possible that factors outside of our control could require us to
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035:

036:

Q37:

complete the merger at a later time or not complete it at all. Either party may terminate the merger agreement if the merger is not
completed by August 3, 2017, subject to an automatic 90 day extension under certain circumstances related to the receipt of certain
required regulatory approvals and absence of certain restraints, unless the failure of the party seeking to terminate the merger
agreement to have fulfilled any of its obligations under the merger agreement was the principal cause of, or resulted in, the failure of
the merger to have occurred by such date. For a description of certain matters that could delay or prevent the completion of the merger,
please refer to "Risk Factors" beginning on page 35.

What are the conditions to the completion of the merger?

In addition to the approval of the AAM share issuance by AAM stockholders and the adoption of the merger agreement and the
approval of the transactions contemplated by the merger agreement by MPG stockholders, the completion of the merger is subject to
the satisfaction of a number of other conditions, including receipt of certain regulatory approvals. For additional information on the
regulatory approvals required to complete the merger, please see the section titled "The Merger Regulatory Matters" beginning on
page 114. For further information on the conditions to the completion of the merger, please see the section titled "The Merger
Agreement Conditions to the Completion of the Merger" beginning on page 126.

Will I be paid dividends prior to the merger?

MPG has historically paid quarterly cash dividends to its stockholders. Under the merger agreement, MPG may continue to make its
regular quarterly cash dividends consistent with past practice (including as to the record date, timing of payment and amount thereof)
in an aggregate amount per quarter not in excess of $0.0925 per share of MPG common stock. MPG expects to make additional public
announcements from time to time prior to the completion of the merger with respect to the declaration and timing of the payment of

dividends to its stockholders.

AAM has not paid cash dividends to its stockholders since 2008 and does not intend to pay (and is prohibited under the merger
agreement from paying) dividends prior to the merger.

Can I seek appraisal of my shares of MPG common stock?

Under Delaware law, holders of shares of MPG common stock who do not vote in favor of adoption of the merger agreement are
entitled to demand appraisal of their shares of MPG common stock in accordance with the applicable provisions of Delaware law, and,
if such rights are properly demanded, perfected and are not withdrawn or otherwise lost and the merger is completed, such
stockholders will receive a payment in cash of the judicially determined fair value of such stockholders' shares of MPG common stock
and will not be entitled to receive the merger consideration for their shares. To exercise such rights, MPG stockholders must strictly
follow the procedures prescribed by Delaware law. The failure to strictly follow such procedures can result in the loss of such rights.
These procedures are summarized under the section entitled "The Merger Appraisal Rights" beginning on page 115. In addition, the
text of the applicable appraisal rights provisions of Delaware law is included as Annex E to this joint proxy statement/prospectus, and
you are encouraged to read those provisions carefully. It is possible that the fair value of shares of MPG common stock as determined
by the Delaware Court of Chancery may be more or less than, or the same as, the merger consideration.
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038:
Where can I find more information about the companies?
A:
You can obtain more information about AAM and MPG from the various sources described under "Where You Can Find More
Information" beginning on page 198.
039:
Who can help answer my questions?
A:

If you have any questions about the merger or if you need additional copies of this joint proxy statement/prospectus or the relevant
proxy card, you should contact:

For AAM: For MPG:
Georgeson MacKenzie Partners, Inc.
Stockholders, Banks and Brokers Call Toll Free: Stockholders Call Toll Free:(800) 322-2885
866-413-5899 Banks and Brokers Call Collect:(212) 929-5500
12
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus and may not contain all of the information that is
important to you. For a more detailed description of the merger and the legal terms of the merger agreement, you should carefully read this
entire joint proxy statement/prospectus and the other documents to which we refer you, including in particular the copy of the merger agreement
that is attached as Annex A to this joint proxy statement/prospectus and as Exhibit 2.1 to the registration statement on Form S-4, of which this
Jjoint proxy statement/prospectus forms a part, filed by AAM with the SEC. See also "Where You Can Find More Information" beginning on page
198. We have included page references parenthetically to direct you to a more detailed description of the topics presented in this summary.

General
The Merger (page 58)

On November 3, 2016, AAM, Merger Sub and MPG entered into the merger agreement, which is the agreement governing the merger. On
the terms and subject to the conditions set out in the merger agreement, Merger Sub, a wholly-owned subsidiary of AAM, will merge with and
into MPG, with MPG as the surviving corporation in the merger. Following the completion of the merger, MPG will be a wholly-owned
subsidiary of AAM and shares of MPG common stock will no longer be publicly traded.

The Companies (page 57)

AAM is a leader in the manufacturing, engineering, design and validation of driveline and drivetrain systems and related components and
modules, chassis systems, electric drive systems and metal-formed products for light trucks, sport utility vehicles, passenger cars, crossover
vehicles and commercial vehicles. In addition to locations in the United States (Michigan, Ohio, and Indiana), AAM has offices or facilities in
Brazil, China, Germany, India, Japan, Luxembourg, Mexico, Poland, Scotland, South Korea, Sweden and Thailand. AAM has approximately
13,000 employees globally. AAM was incorporated in Delaware in 1998. AAM's principal executive offices are located at One Dauch Drive,

Detroit, Michigan 48211-1198, and its telephone number at that address is 313-758-2000. AAM's website is www.aam.com.

MPG is a leading provider of highly-engineered lightweight components for use in powertrain and suspension applications for light,
commercial and industrial vehicles around the world. MPG produces these components and modules using proprietary metal-forming
manufacturing technologies and processes for a global customer base of vehicle OEMs and Tier I suppliers. MPG has a global footprint
spanning more than 60 locations in 13 countries across North America, South America, Europe and Asia with approximately 12,000 employees.
MPG was incorporated in Delaware in June 2014. MPG's principal executive offices are located at One Towne Square, Suite 550, Southfield,

Michigan 48076, and its telephone number at that address is 248-727-1800. MPG's website is www.mpgdriven.com.

Merger Sub, a Delaware corporation and a wholly-owned subsidiary of AAM, was formed on November 2, 2016, solely for the purpose of
effecting the merger. To date, Merger Sub has not conducted any activities other than those in connection with its formation and in connection
with the transactions contemplated by the merger agreement. Merger Sub's principal executive offices are located at One Dauch Drive, Detroit,
Michigan 48211-1198, and its telephone number at that address is 313-758-2000.
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Merger Consideration to be Received by MPG Stockholders (page 107)

At the effective time of the merger, each share of MPG common stock (other than MPG excluded shares) will be converted into the right to
receive (a) $13.50 in cash, without interest, and (b) 0.5 of a share of AAM common stock.

Treatment of MPG Stock Options and Other Equity-Based Awards (page 124)

Each unvested MPG stock option outstanding under an equity plan of MPG will be accelerated in full and become fully vested immediately
prior to the effective time of the merger and, at the effective time of the merger, all MPG stock options will be cancelled and the holders thereof
will receive an amount in cash (without interest and subject to applicable withholding of taxes) equal to the product of (x) the aggregate number
of shares of MPG common stock that were issuable upon exercise of the MPG stock option immediately prior to the effective time of the
merger, and (y) the cash value of the merger consideration, less the per share exercise price of each such MPG stock option. For purposes of the
cash payment with respect to the MPG stock options, the stock consideration is valued based on the closing price of a share of AAM common
stock as of the trading day immediately preceding the closing date of the merger. If the exercise price payable upon exercise of an MPG stock
option equals or exceeds the value of the merger consideration, the MPG stock option will be cancelled for no consideration.

At the effective time of the merger, each outstanding share of restricted MPG common stock outstanding under an equity plan of MPG will
be cancelled and terminated, and each holder thereof will receive the merger consideration for each share of restricted MPG common stock
(subject to applicable withholding of taxes).

Immediately prior to the effective time of the merger, each MPG restricted stock unit award outstanding under an equity plan of MPG will
become fully vested and will, at the effective time of the merger, be cancelled and terminated in return for an amount equal to the merger
consideration multiplied by the number of shares of MPG common stock subject to such cancelled MPG restricted stock unit award (subject to
applicable withholding of taxes).

AAM Board of Directors Following Completion of the Merger

The merger agreement provides that AAM, prior to the effective time of the merger, will increase the number of members of the AAM
board of directors from 8 to 11 and appoint 3 individuals designated by American Securities (who we collectively refer to in this joint proxy
statement/prospectus as the AS designees) to serve as new directors, each as a member of a different class, on the AAM board of directors (we
refer to each AS designee, after being elected to the AAM board of directors, in this joint proxy statement/prospectus as an AS director) as of the
effective time of the merger. Other than such additional directors, no changes to the AAM board of directors are expected in connection with the
consummation of the merger. One AS director will also be appointed to each of the committees of the AAM board of directors, subject to
applicable requirements or qualifications under applicable law or applicable stock exchange rules (including with respect to director
independence).

Appraisal Rights (page 115)

Under Delaware law, holders of shares of MPG common stock who do not vote in favor of adoption of the merger agreement are entitled to
demand appraisal of their shares of MPG common stock in accordance with the applicable provisions of Delaware law, and, if such rights are
properly demanded, perfected and are not withdrawn or otherwise lost and the merger is completed, those stockholders will be entitled to obtain
payment of the judicially determined fair value of such stockholders' shares of MPG common stock and will not be entitled to receive the merger
consideration. To exercise such rights, MPG stockholders must strictly follow the procedures prescribed
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by Delaware law. The failure to strictly follow such procedures can result in the loss of such rights. It is possible that the fair value of shares of
MPG common stock as determined by the Delaware Court of Chancery may be more or less than, or the same as, the merger consideration.

Material U.S. Federal Income Tax Consequences of the Merger (page 108)

The receipt of the merger consideration in exchange for MPG common stock pursuant to the merger will be a taxable transaction for U.S.
federal income tax purposes and may also be taxable under state, local and non-U.S. income and other tax laws. For U.S. federal income tax
purposes, if you held MPG common stock as a capital asset, you will generally recognize capital gain or loss as a result of the merger measured
by the difference, if any, between (1) the sum of (a) the amount of cash you receive in the merger including amounts, if any, withheld from the
merger consideration otherwise payable to you and paid to taxing authorities by AAM or other applicable withholding agents and (b) the fair
market value, at the effective time of the merger, of the shares of AAM common stock you receive in the merger and (2) the adjusted tax basis in
your shares of MPG common stock immediately prior to the effective time of the merger. You should read "The Merger Material U.S. Federal
Income Tax Consequences of the Merger" beginning on page 108 for a more detailed discussion of the material U.S. federal income tax
consequences of the merger. Tax matters can be complicated, and the tax consequences of the merger to you will depend on your particular tax
situation. We urge you to consult your tax advisor to determine the tax consequences of the merger to you, including the effect of U.S. federal,
state and local and non-U.S. income and other tax laws.

Recommendation of the AAM Board of Directors (page 71)

The AAM board of directors unanimously (i) determined that the merger is fair to, and in the best interests of, AAM and its stockholders,
(i1) approved the merger agreement and the transactions contemplated by the merger agreement, including the merger and the AAM share
issuance, and declared their advisability, and (iii) recommends that AAM stockholders vote "FOR" the AAM share issuance and "FOR" the
AAM adjournment proposal.

To review the background of, and AAM's reasons for, the merger, as well as certain risks related to the merger, see "The
Merger Background to the Merger" beginning on page 58, "The Merger AAM's Reasons for the Merger and Recommendation of the AAM Board
of Directors" beginning on page 71 and "Risk Factors" beginning on page 35, respectively.

Recommendation of the MPG Board of Directors (page 75)

The MPG board of directors unanimously (i) determined that entering into the merger agreement and consummating the transactions
contemplated thereby (including the merger) is fair to, and in the best interests of, MPG and its stockholders, (ii) approved the merger
agreement, the merger and the other transactions contemplated by the merger agreement and declared the merger agreement and the merger
advisable, and (iii) recommends that MPG stockholders vote "FOR" the adoption of the merger agreement and the approval of the transactions
contemplated by the merger agreement, "FOR" the MPG merger-related compensation proposal and "FOR" the MPG adjournment proposal.

To review the background of, and MPG's reasons for, the merger, as well as certain risks related to the merger, see "The
Merger Background to the Merger" beginning on page 58, "The Merger MPG's Reasons for the Merger and Recommendation of the MPG Board
of Directors" beginning on page 75 and "Risk Factors" beginning on page 35, respectively.

Opinion of AAM's Financial Advisor (page 79)

In connection with the merger, Greenhill & Co., LLC (who we refer to in this joint proxy statement/prospectus as Greenhill), AAM's
financial advisor, delivered to the AAM board of directors
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an oral opinion on November 2, 2016, which was subsequently confirmed in writing, as to the fairness, from a financial point of view and as of
the date of such opinion, to AAM of the merger consideration to be paid by AAM to holders of the shares of MPG common stock pursuant to the
merger agreement. The full text of Greenhill's written opinion dated November 2, 2016, which describes, among other things, the assumptions
made, procedures followed, matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex C
to this joint proxy statement/prospectus and is incorporated by reference herein in its entirety.

No opinion or view was expressed as to the relative merits of the merger in comparison to any alternative transactions or strategies that
might be available to AAM or in which AAM might engage or as to the underlying business decision of AAM to proceed with or effect the
merger. Greenhill provided its opinion to the AAM board of directors for the benefit and use of the AAM board of directors in connection with
and for purposes of its evaluation of the merger consideration from a financial point of view and Greenhill's opinion does not address any other
aspect of the merger. The opinion is addressed to the AAM board of directors only and does not constitute a recommendation to the AAM board
of directors as to whether they should approve the merger or the merger agreement and the transactions contemplated thereby, nor does it
constitute a recommendation as to whether AAM stockholders or MPG stockholders should approve the merger or the AAM share issuance, as
applicable, at any meeting of the stockholders of AAM or MPG, as the case may be, convened in connection with the merger.

For a more complete description of Greenhill's opinion, please see the section of this joint proxy statement/prospectus entitled "The
Merger Opinion of AAM's Financial Advisor" beginning on page 79. Please also see Annex C to this joint proxy statement/prospectus.

Opinion of MPG's Financial Advisor (page 86)

In connection with the merger, Merrill Lynch, Pierce, Fenner & Smith Incorporated (which we refer to in this joint proxy
statement/prospectus as BofA Merrill Lynch), MPG's financial advisor, delivered to the MPG board of directors on November 2, 2016 an or