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FORWARD-LOOKING STATEMENTS

In this Quarterly Report on Form 10-Q (QuarterlypBst), we make statements concerning our expeogtlmeliefs, plans, objectives, goals,
strategies, and future events or performance. Statéments are “forward-looking” statements witthie meaning of the Private Securities
Litigation Reform Act of 1995 and relate to treraagl events that may affect our future financialtmosand operating results. The terms such as
“will,” “may,” “could,” “would,” “plan,” “believe,” “expect,” “anticipate,” “intend,” “project,” "targt," and similar words or expressions, as well
as statements in future tense, are intended toifgéorward-looking statements.

” ”ou ” ”ou ”ou "o ”

Forward-looking statements should not be readgssantee of future performance or results, andnetlnecessarily be accurate indications of
the times at, or by, which such performance orltesuill be achieved. Forward-looking statements lassed on information available at the time
those statements are made and/or managesrgoad faith belief as of that time with respeciuinire events and are subject to risks and mdgn
materially from those expressed in or suggesteithéyorward-looking statements. Important factbis tould cause such differences include, but
are not limited to:

* reduced purchases of our products by General M@omspany (GM), Chrysler Group LLC (Chrysler) or etltustomer:

« reduced demand for our customers' products (péatiguight trucks and sport utility vehicles (SUMsroduced by GM and Chrysle

* our ability or our customers' and suppliers' apii@ successfully launch new product programs timaly basis

« our ability to realize the expected revenues framrew and incremental business bacl

* our ability to develop and produce new products tefect market demar

« lower-thananticipated market acceptance of new or existiglycts

* our ability to attract new customers and programnséw product:

« our ability to respond to changes in technologgréased competition or pricing presst

 our ability to achieve the level of cost reductioequired to sustain global cost competitiver

 supply shortages or price increases in raw nadgewtilities or other operating supplies forarsour customers as a result of natural
disasters or otherwise;

» global economic conditions, including the impatthe continued market weakness in the Exone

« risks inherent in our international operatiomglding adverse changes in political stabiligids and other law changes, potential
disruptions of production and supply, and curreratg fluctuations);

« liabilities arising from warranty claims, produecall or field actions, product liability andhie proceedings to which we are or may
become a party, or the impact of product recafiedd actions on our customers;

* price volatility in, or reduced availability of, &l

« our ability to successfully implement upgrades o enterprise resource planning systt

« our ability to maintain satisfactory labor relatsoand avoid work stoppag

 our suppliers', our customers' and their suppladsity to maintain satisfactory labor relationglaavoid work stoppage

 our ability to attract and retain key associ:

« availability of financing for working capitalapital expenditures, research and development (R&D}her general corporate purposes,
including our ability to comply with financial comants;

» our customers' and suppliers' availability of ficiaug for working capital, capital expenditures, R&DPother general corporate purpo

» changes in liabilities arising from pension andeothostretirement benefit obligatio

« risks of noncompliance with environmental lawsl aegulations or risks of environmental issues ¢bald result in unforeseen costs at
our facilities;

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

« our ability to consummate and integrate acquisitiand joint venture

« our ability or our customers' and supplierslighio comply with the Dodd-Frank Act and otheguatory requirements and the potential
costs of such compliance; and

 other unanticipated events and conditions that Iniager our ability to compet

It is not possible to foresee or identify all sdiabtors and we make no commitment to update anydatooking statement or to disclose &
facts, events or circumstances after the date hhrabmay affect the accuracy of any forward-lomkstatement.




PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

Net sales

Cost of goods sold

Gross profit

Selling, general and administrative expenses

Operating income

Interest expense

Investment income

Other income (expense)
Debt refinancing and redemption costs
Other, net

Income before income taxes

Income tax expense

Net income

Basic earnings per share

Diluted earnings per share

See accompanying notes to condensed consolidataucfal statements.

Three Months Ended Nine Months Ended
September 30, September 30,

2014 2013 2014 2013

(in millions, except per share data)

950.8 $ 8208 $  2,756% $  2,376.
801.7 695.L 2,336.! 2,024.;
149.1 125. 420.( 351.¢
64.C 57.¢ 182.¢ 177.¢
85.1 67.5 237.2 173.€
(25.9) (30.0) (75.2) (87.9)
0.7 0.1 1. 0.4
_ _ — (11.9)
(0.9) 0.1 0. (1.9)
59.¢ 37.7 164.( 73.€
11.2 6.1 20.€ 9.1
486 $ 316 $ 134§ 64.7
0.6: $ 041 $ 174 $ 0.8¢
0.6: $ 041 $ 174 $ 0.8¢




AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Net income

Other comprehensive income (loss), net of tax
Defined benefit plans, net of t&k
Foreign currency translation adjustments
Change in derivatives

Other comprehensive income (loss)

Comprehensive income

(Unaudited)
Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
(inmillions)
$ 48.¢ $ CHI 1342 % 64.7
0.€ 15.1 6.2 15.7%
(23.9) 2t (11.9 (14.9)
(2.5 (0.6 1.3 (2.9
(25.2) 17.C (6.7) (0.8
$ 232 % 48.€ $ 1270 $ 63.¢

(a) Amounts are net of tax of $(0.3) million an@.®) million for the three and nine months endegt8mber 30, 2014, respectively, and
$(7.9) million and $(8.0) million for the three anthe months ended September 30, 2013, respectively

See accompanying notes to condensed consolidataucfal statements.
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

Assets
Current assets

Cash and cash equivalents

Accounts receivable, net

Inventories, net

Prepaid expenses and other current assets
Total current assets

Property, plant and equipment, net
Deferred income taxes

Goodwill

GM postretirement cost sharing asset
Other assets and deferred charges

Total assets

Liabilities and Stockholders’ Equity
Current liabilities

Current portion of long-term debt

Accounts payable

Accrued compensation and benefits

Deferred revenue

Accrued expenses and other current liabilities
Total current liabilities

Long-term debt

Deferred revenue

Postretirement benefits and other long-term litesi
Total liabilities

Stockholders' equity
Common stock, par value $0.01 per share
Paid-in capital
Accumulated deficit

Treasury stock at cost, 6.1 million shares as pt&aber 30, 2014 and 6.0 million
shares as of December 31, 2013

Accumulated other comprehensive income (loss)phtetx
Defined benefit plans
Foreign currency translation adjustments
Unrecognized gain (loss) on derivatives
Total stockholders’ equity

Total liabilities and stockholders' equity

See accompanying notes to condensed consolidataacfal statements.
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September 30, 2014

December 31, 2013

(Unaudited)

(in millions)
219.C $ 154.(
600.2 458k
249.; 261.¢
108.t 123t
1,176.¢ 997.¢
1,066.° 1,058.!
327.7 341.¢
155.€ 156.¢
233.¢ 242.(
264.¢ 232.t
3,225¢ % 3,029.(
171 $ —
496.: 445.¢
102.5 110.1
22.2 17.C
100.2 94.2
738.t 667.1
1,5625.! 1,559.:
101.¢ 76.2
690.¢ 692.¢
3,056. 2,995.
0.8 0.€
621.1 612.¢
(46.9) (181.9)
(182.9 (182.5
(291.¢ (297.9
(30.5) (18.€)
0.9 0.2
169.2 33.¢
32256 % 3,029.(




AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net income

Adjustments to reconcile net income to net cashigeal by operating activities

Depreciation and amortization
Deferred income taxes
Stock-based compensation

(Unaudited)

Pensions and other postretirement benefits, nebmifibutions

Gain on disposal of property, plant and equipmesit,
Debt refinancing and redemption costs
Changes in operating assets and liabilities
Accounts receivable
Inventories
Accounts payable and accrued expenses
Deferred revenue
Other assets and liabilities

Net cash provided by operating activities

Investing activities

Purchases of property, plant and equipment
Proceeds from sale of property, plant and equipment
Proceeds from sale-leaseback of equipment

Net cash used in investing activities

Financing activities

Net short-term repayments under credit facilities
Payments of long-term debt and capital lease diidiga
Proceeds from issuance of long-term debt

Debt issuance costs

Purchase of treasury stock

Employee stock option exercises

Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental cash flow information

Interest paid
Income taxes paid, net of refunds

See accompanying notes to condensed consolidataacfal statements.

Nine Months Ended

September 30,

2014 2013
(in millions)
1342 $ 64.7
146.] 129.¢
10.5 1.9
7.1 9.¢
0.€ 11.C
4.0 (3.9
— 2.t
(242.5 (135.9)
12.2 (30.0)
60.C 111.(
31.1 (7.8
(24.0 (47.5)
231.¢ 102.:
(156.2) (178.2)
8.5 5.€
— 23.t
(147.9) (148.9
3.1 (8.0
(16.9 (308.¢)
2.8 432.¢
0.3 (12.9
0.9 (0.9
1.2 0.¢
(16.2) 103.:
2.9 (0.5
65.C 56.2
154.( 62.£
219.C % 118.¢
63.7 $ 85.¢
9.C $ 9.5






AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
September 30, 2014
(Unaudited)

1. ORGANIZATION AND BASIS OF PRESENTATION

Organization American Axle & Manufacturing Holdings, Inc. (Hofdjs) and its subsidiaries (collectively, we, owon AAM) is a Tier |
supplier to the automotive industry. We manufagtargineer, design and validate driveline and traie systems and related components and
chassis modules for light trucks, sport utility iedss (SUVS), passenger cars, crossover vehiclesammercial vehicles. Driveline and drivetrain
systems include components that transfer power frentransmission and deliver it to the drive whe@lur driveline, drivetrain and related
products include axles, chassis modules, driveshadtwer transfer units, transfer cases, chasdistaering components, driveheads, transmissior
parts and metal-formed products. In addition tatmns in the United States (U.S.) (Michigan, Ofialiana and Pennsylvania), we also have
offices or facilities in Brazil, China, Germanygdia, Japan, Luxembourg, Mexico, Poland, ScotlandttsKorea, Sweden and Thailand.

Basis of Presentation We have prepared the accompanying interim condermesblidated financial statements in accordantie the
instructions to Form 1@ under the Securities Exchange Act of 1934. Thkeseensed consolidated financial statements aedited but includ
all normal recurring adjustments, which we consitkressary for a fair presentation of the infororatiet forth herein. Results of operations for
the periods presented are not necessarily indeafithe results for the full fiscal year.

The balance sheet at December 31, 2013 presenteid has been derived from the audited consolidibaticial statements at that date but
does not include all of the information and foogwtequired by accounting principles generally ptzkin the United States of America (GAAP)
for complete consolidated financial statements.

In order to prepare the accompanying interim coadédrtonsolidated financial statements, we are redjtio make estimates and assumptions
that affect the reported amounts and disclosuresiinnterim condensed consolidated financial stetgs. Actual results could differ from those
estimates.

For further information, refer to the audited cdidaied financial statements and notes includezlinAnnual Report on Form 10-K for the
year ended December 31, 2013 .

Revenue Recognitiorin the first quarter of 2014, we reached an agreenvéh General Motors Company (GM) to increasedtsd capacit
and adjust product mix for our largest vehicle pamg. As a result of this agreement, we received®@iillion in the first nine months of 2014 ¢
recorded a receivable for the remaining $6.9 nrillisat we expect to receive in the fourth quart&t@i4. We initially recorded deferred revenue
of $34.4 million related to this agreement. We wéltognize this deferred revenue into sales owelifén of the program on a straight line basis
over approximately 5 years, which is the periodexpect GM to benefit from this capacity and mixmfpe In the first nine months of 2014, we
recognized revenue of $3.9 million related to #gseement. As of September 30, 2014, we have $ilidmof deferred revenue that is classified
as a current liability and $23.3 million of defatnevenue that is recorded as a noncurrent liglufitour Condensed Consolidated Balance Sheet.

Also in the first quarter of 2014, we reached areament with GM to recover certain costs relatethéodelay of another major product
program. We received $9.3 million in the first nimenths of 2014 related to this agreement andalhitrecorded deferred revenue of $9.3
million . We will recognize this deferred revenmoi sales over the life of the program on a stitdigle basis over approximately 8 years, whic
the period we expect GM to benefit from this agreetnWe began recognizing this deferred revenuewenue in the third quarter of 2014 when
this program launched in certain markets. In that fiine months of 2014, we recognized revenud®d fillion related to this agreement. As of
September 30, 2014 we have recorded deferred rear#0.0 million , $1.1 million of which is clagisid as a current liability and $7.9 million
which is recorded as a noncurrent liability on @andensed Consolidated Balance Sheet.
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

Effect of New Accounting Standard€On January 1, 2014, new accounting guidance beeffiexctive regarding financial statement
presentation of an unrecognized tax benefit wheetaperating loss (NOL) carryforward, a similat kass, or a tax credit carryforward exists.
The new guidance requires entities to present aeecognized tax benefit, or a portion of an unre@ephtax benefit, in the financial statements as
a reduction to a deferred tax asset for an NOLyé@amvard, a similar tax loss, or a tax credit céoryard, except when one is not available as of
the reporting date or the entity does not intends® the deferred tax asset for this purpose. guidgance does not affect the tabular reconciliation
of the total amounts of unrecognized tax benedigsthe tabular reconciliation presents the grossuatof unrecognized tax benefits. The adop
of this new guidance has had no impact on our awsetkconsolidated financial statements.

In May 2014, new accounting guidance was issuetddbtiines a single comprehensive model for emstitee use in accounting for revei
arising from contracts with customers and supessadest current revenue recognition guidance, inedndustryspecific guidance. Tl
guidance is based on the principle that an entibukl recognize revenue to depict the transferooidg or services to customers in an amoun
reflects the consideration to which the entity etpeo be entitled in exchange for those goodeprices. The guidance also requires addit
disclosure about the nature, amount, timing andedamty of revenue and cash flows arising fromtauer contracts, including significe
judgments and changes in judgments and assetsnizedgrom costs incurred to fulfill a contractntifies have the option of using either a
retrospective or a modified retrospective approfarhthe adoption of the new standard. This guigabecomes effective for AAM at t
beginning of our 2017 fiscal year and early adopi®not permitted. We are currently assessingrtpact that this standard will have on
consolidated financial statements.

2. INVENTORIES

We state our inventories at the lower of cost orkeia The cost of our inventories is determinedgishe FIFO method. When we determine
that our gross inventories exceed usage requiremenif inventories become obsolete or otherwistesaleable, we record a provision for such
loss as a component of our inventory accounts.

Inventories consist of the following:

September 30, 2014 December 31, 2013

(in millions)
Raw materials and work-in-progress $ 2522 % 263.¢
Finished goods 29.1 25.7
Gross inventories 281t 289.1
Inventory valuation reserves (329 (27.9)
Inventories, net $ 249 % 261.¢




AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

3. LONG-TERM DEBT

Long-term debt consists of the following:

September 30, 2014 December 31, 2013

(in millions)

Revolving Credit Facility $ — 3 —
Term Facility 144.¢ 150.(
7.75% Notes 200.( 200.(
6.625% Notes 550.( 550.(
6.25% Notes 400.( 400.(
5.125% Notes 200.( 200.(
Foreign credit facilities 43.2 53.¢
Capital lease obligations 5.C 5.2
Debt 1,542.¢ 1,559.:

Less: Current portion of long-term debt 17.1 —
Long-term debt $ 1525! % 1,559.:

Revolving Credit Facility and Term Facility As of September 30, 2014 , the revolving creditlifggrovided up to $523.5 million of
revolving bank financing commitments through Seflteni3, 2018. At September 30, 2014 , we had $508lion available under the revolving
credit facility. This availability reflects a redtion of $18.0 million for standby letters of creisued against the facility. We paid remainingtde
issuance costs of $0.1 million in the first ninentis of 2014 related to the revolving credit fagiind term facility.

The revolving credit facility provides back-up ligity for our foreign credit facilities. We intertd use the availability of lonterm financing
under the revolving credit facility to refinanceyazurrent maturities related to such debt agreesrtiat are not otherwise refinanced on a long-
term basis in their local markets, except wheremtise reclassified to current portion of long-tetebt on our Condensed Consolidated Balance
Sheet.

In the first nine months of 2014, we made princip@yments of $5.6 million on our term facility.

In the first quarter of 2013, we terminated oussl& loan facility of $72.8 million , which wouldhe matured on June 30, 2013. Upon
termination, we expensed $0.5 million of unamotidebt issuance costs related to the class CtfadMe had been amortizing the debt issuance
costs over the expected life of the borrowing.

6.25% Notes In the first quarter of 2013, we issued $400.0ioillof 6.25% senior unsecured notes due 2021 (6.96tes). Net proceeds
from the 6.25% Notes were used to purchase an@metlee entire $300.0 million outstanding of our7B% senior unsecured notes due 2017
( 7.875% Notes) and for other general corporatpgaes. We paid debt issuance costs of $6.6 milidhe first nine months of 2013 related to
6.25% Notes.

7.875% Notes In the first quarter of 2013, we expensed $8.5iomilfelated to tender and redemption premiums, 80llion of professional
fees and unamortized debt issuance costs of $Ridmmelated to the purchase and redemption of7t8&5% Notes. We had been amortizing the
debt issuance costs for the 7.875% Notes oventgbected life of the borrowing.

5.125% Notes In the fourth quarter of 2013, we issued $200.0ionilof 5.125% senior unsecured notes due 2019235 Notes). Net
proceeds from the 5.125% Notes were used to retteenemaining $190.0 million outstanding under ®25% senior secured notes due 2017.
We paid remaining debt issuance costs of $0.2anilin the first nine months of 2014 related to5E25% Notes.

We utilize local currency credit facilities to finge the operations of certain foreign subsidiarigsSeptember 30, 2014 , $43.2 million was
outstanding under these facilities and an additi$48.2 million was available.




AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

The weighted-average interest rate of our long-teirt outstanding was 6.4% at September 30, 204.4.8%6 as of December 31, 2013 .
4. FAIR VALUE

The fair value accounting guidance defines faiugas “the price that would be received to sebisset or paid to transfer a liability in an
orderly transaction between market participantb@imeasurement date.” The definition is basedroexit price rather than an entry price,
regardless of whether the entity plans to holdetitbe asset. This guidance also establishes adie hierarchy to prioritize inputs used in
measuring fair value as follows:

* Level 1: Observable inputs such as quoted prit@stive market
» Level 2: Inputs, other than quoted prices in activarkets, that are observable either directlydiréctly; an
» Level 3: Unobservable inputs in which there igdibr no market data, which require the reporéngty to develop its own assumptic

Financial instruments The estimated fair value of our financial assets labilities that are recognized at fair valueaorecurring basis,
using available market information and other obable data, as of September 30, 2014 , are as fallow

September 30, 2014 December 31, 2013
Carrying Carrying
Amount Fair Value Amount Fair Value Input
(in millions) (in millions)
Balance Sheet Classification
Cash equivalents $ 337 % 337 $ 6.1 $ 6.1 Level 1
Prepaid expenses and other current
assets
Currency forward contracts 0.2 0.2 0.7 0.7 Level 2
Other accrued expenses
Currency forward contracts 1.C 1.C 0.4 0.4 Level 2
Other long-term liabilities
Currency forward contracts 0.3 0.3 — — Level 2

The carrying values of our cash, accounts recedvaucounts payable and accrued liabilities apprate their fair values due to the short-
term maturities of these instruments. The carryialges of our borrowings under the foreign créatilities approximate their fair value due to
the frequent resetting of the interest rates. ‘¥ienated the fair value of the amounts outstandimgur debt using available market information
and other observable data, to be as follows:

September 30, 2014 December 31, 2013
Carrying Carrying
Amount Fair Value Amount Fair Value Input
(in millions) (in millions)

Revolving Credit Facility $ — % — — % — Level 2
Term Facility 144.¢ 142.¢ 150.( 147.¢ Level 2
7.75% Notes 200.( 221.( 200.( 227.k Level 2
6.625% Notes 550.( 577.1 550.( 578.¢ Level 2
6.25% Notes 400.( 412.( 400.( 423.( Level 2
5.125% Notes 200.( 198.t 200.( 206.( Level 2




AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

5. DERIVATIVES

Our business and financial results are affectefiugyuations in world financial markets, includimgerest rates and currency exchange
rates. Our hedging policy has been developed tag®mthese risks to an acceptable level based nagament’s judgment of the appropriate
trade-off between risk, opportunity and cost. Vdendt hold financial instruments for trading or splative purposes.

Currency forward contracts From time to time, we use foreign currency fordveontracts to reduce the effects of fluctuationexchange
rates, primarily relating to the Mexican Peso, E@wedish Krona, Polish Zloty and Pound SterliAg. of September 30, 2014ve have currenc
forward contracts outstanding with a notional am@fr$89.7 million that hedge our exposure to cleanig foreign currency exchange rates for
our payroll expenses, indirect inventory and otherking capital items.

The following table summarizes the reclassificatibpre-tax derivative gains into net income frooc@mulated other comprehensive income
(loss):

Location of Gain Reclassified Loss Expected to be
Gain Three Months Ended Nine Months Ended Reclassified
Reclassified into September 30, September 30, During the
Net Income 2014 2013 2014 2013 Next 12 Months
(in millions)
Currency forward contracts Cost of Goods Sold $ 05 % 0t % 07 % 2€ % (0.5
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

6. EMPLOYEE BENEFIT PLANS

The components of net periodic benefit cost (cyedi as follows:

Pension Benefits

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
(in millions)

Service cost $ 0S8 $ 08 $ 27 $ 2.€
Interest cost 9.C 8.t 27.C 25.F
Expected asset return (12.7 (11.5) (36.9) (34.5)
Amortized loss 1.3 2.2 3.€ 7.C
Amortized prior service cost — 4.8 — 5.4
Net periodic benefit cost (credit) $ (09 $ 48 $ (27) $ 6.C

Other Postretirement Benefits

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
(in millions)

Service cost $ 01 % 01 $ 02 $ 0.2
Interest cost 3.8 8.8 11.4 9.¢
Amortized loss 0.2 0.2 0.€ 0.€
Amortized prior service credit (0.79) (0.9 (2.7 (2.9
$ 34 $ 32 % 10z % 9.t

Net periodic benefit cost

Due to the availability of our prefunding balan€esevious contributions in excess of prior requipeshsion contributions), we are not
required to make any cash payments in 2014. Wecexpe cash payments for other postretirement liteolgifgations in 2014, net of GM cost
sharing, to be approximately $17 million .

In the third quarter of 2013, we remeasured our ABdjpplemental Executive Retirement Plan (SERP)altlee passing of our Co-Founder
and Executive Chairman of the Board of Directors.afresult of this remeasurement, we recordedréillion in selling, general & administrative
expense related to the acceleration of prior serv@st.
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

7. PRODUCT WARRANTIES

We record a liability for estimated warranty obtigas at the dates our products are sold. Theseagiss are established using sales volumes
and internal and external warranty data where tisene payment history and historical informatidroat the average cost of warranty claims for
customers with prior claims. We estimate our cbatsed on the contractual arrangements with ououess, existing customer warranty terms
and internal and external warranty data, whichudek a determination of our warranty claims ane tdtions to improve product quality and
minimize warranty claims. We continuously evaludiese estimates and our customers' administratitrew warranty programs. We closely
monitor actual warranty claim data and adjust ihigility, as necessary, on a quarterly basis.

The following table provides a reconciliation ofactyes in the product warranty liability:

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
(in millions)

Beginning balance $ 182 $ 232 % 14: % 29.1
Accruals 0.€ 3.2 7.3 8.€
Settlements (0.2 (0.1 (1.2 (10.¢)
Adjustment to prior period accruals, net (2.2) (6.9 (3.8 (7.8
Foreign currency translation (0.2 — (0.3 (0.2)

Ending balance $ 165 $ 194 $ 16 $ 19.4

8. INCOME TAXES

We are required to adjust our effective tax ratehequarter to estimate our annual effective téex /e must also record the tax impact of
certain discrete, unusual or infrequently occuritegis, including changes in judgment about vatuasillowances and effects of changes in tax
laws or rates, in the interim period in which tleegur. In addition, jurisdictions with a projectieds for the year or a year-to-date loss where no
tax benefit can be recognized are excluded fronestienated annual effective tax rate. The impastush an exclusion could result in a higher or
lower effective tax rate during a particular quarbased upon the mix and timing of actual earniregsus annual projections.

Income tax expense was $11.3 million in the threathms ended September 30, 2014 as compared torfiédh in the three months ended
September 30, 2013 . Our effective income taxwete 18.8% in the third quarter of 2014 as comptred.1% in the third quarter of 2013 .

Income tax expense was $29.6 million in the filreermonths of 2014 as compared to $9.1 milliorhmfirst nine months of 2013 . Our
effective income tax rate was 18.0% in the firstennonths of 2014 as compared to 12.3% in therfirg months of 2013 .

Our income tax expense and effective tax ratehferttiree and nine months ended September 30, 2@18eptember 30, 2013 primarily
reflect favorable foreign tax rates, along with mability to realize a tax benefit for currentéign losses. For the three months ended Septembel
30, 2013, we recorded tax expense of $2.2 mill@ating to certain changes in estimates in a forigsdiction. Additionally, in the first quarter
of 2013, we recorded a tax benefit of $1.5 milliefating to the release of a prior year unrecoghtaa benefit due to the expiration of the
applicable statute of limitations and a tax beraf3.3 million relating to an election we madehe first nine months of 2013 regarding the
treatment of foreign exchange gains and lossegareggn jurisdiction.

In the nine months ended September 30, 2013, wledsattransfer pricing examination of our 20060ime tax return with the Mexican tax
authorities. This settlement resulted in a reductibour liability for unrecognized income tax béiteeand a cash payment of $4.7 million .
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

Based on the status of audits outside the U.S.trendrotocol of finalizing audits by the relevaast authorities, it is not possible to estimate
the impact of changes, if any, to previously reedrdncertain tax positions. Although it is not plokesto predict the timing of the conclusion of
ongoing audits with certainty, we anticipate thn turrent 2007 audit with the Mexican tax autliesiwill be completed during the fourth quarter
of 2014 or early 2015. It is possible that a chaingbe unrecognized tax benefits may occur asaltref the completion of this audit; however,
guantification of an estimated range cannot be naadis time.

9. EARNINGS PER SHARE (EPS)

The following table sets forth the computatioroaf basic and diluted EPS:

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
(inmillions, except per share data)
Numerator
Net income $ 48.€ $ 31€e % 134¢ % 64.7

Denominator
Basic shares outstanding -
Weighted-average shares outstanding 77.4 76.€ 77.2 76.€

Effect of dilutive securities
Dilutive stock-based compensation 0.2 0.1 0.2 0.1

Diluted shares outstanding -

Adjusted weighted-average shares after assupradersions 77.€ 77.C 77.4 76.7
Basic EPS $ 0.6 $ 041 $ 172 $ 0.8¢
Diluted EPS $ 0.6: $ 041 $ 172 $ 0.84

Certain exercisable stock options were excludech fitte computations of diluted EPS because the iseepcice of these options was greater
than the average period market prices. The nuniteook options outstanding, which were not inclliethe calculation of diluted EPS, was 0.5
million at September 30, 2014 and 2.0 million gpt8mber 30, 2013The range of exercise prices related to the eecliexercisable stock optic
was $19.54 - $26.65 at September 30, 2014 and $1$%50.83 at September 30, 2013 .
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

10. RECLASSIFICATIONS OUT OF ACCUMULATED OTHER COMP REHENSIVE INCOME (LOSS)

Reclassification adjustments and other activityasting accumulated other comprehensive income)(thging the three months ended
September 30, 2014 and September 30, 2013 ard@gs¢in millions) :

Foreign Currency Unrecognized
Defined Benefit Translation Gain on
Plans Adjustments Derivatives Total
Balance at June 30, 2014 $ (192.%) $ 72 % 1.7 $ (197.%)
Other comprehensive loss before
reclassifications — (a) (23.9) (2.0 (25.9)
Amounts reclassified from accumulated
other comprehensive income (loss) 0.€ (a)(b) — (0.5) (¢) 0.1
Net current period other comprehensive
income (loss) 0.€ (23.9) (2.5) (25.2)
Balance at September 30, 2014 $ (191.9) $ (305 $ (0.§) $ (222.9)
Foreign Currency Unrecognized
Defined Benefit Translation Gain on
Plans Adjustments Derivatives Total
Balance at June 30, 2013 $ (273.9 $ 92 % 0.7 $ (282.9
Other comprehensive income (loss) before
reclassifications 10.7 (a) 2.t 0.1 13.1
Amounts reclassified from accumulated
other comprehensive income (loss) 4.4 (a)(b) — ©.5) (c) 3.
Net current period other comprehensive
income (loss) 15.1 2.t (0.€) 17.C
Balance at September 30, 2013 $ (258.%) $ 67 $ 0.1 $ (265.9)

(@) The amounts are net of tax of $0.0 million and 3 @nillion for the other comprehensive loss bef@dassifications and the amounts
reclassified from AOCI, respectively, for the thraenths ended September 30, 2014, and $(5.6) maiia $(2.3) million,
respectively, for the three months ended Septe@me2013.

(b) The net amount reclassified from AOCI included $®i8ion in cost of goods sold (COGS) and $(0.3)lion in selling, general &
administrative expenses (SG&A) for the three moetided September 30, 2014 and $1.2 million in C@@&E$3.2 million in SG&A
for the three months ended September 30, 2013.

(© The amounts reclassified from AOCI are include@dGS.
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

Reclassification adjustments and other activityantmg accumulated other comprehensive income)(thgsng the nine months ended
September 30, 2014 and September 30, 2013 ardags¢in millions) :

Foreign Currency Unrecognized
Defined Benefit Translation Gain on
Plans Adjustments Derivatives Total

Balance at December 31, 2013 $ (297.9 $ (18.€) $ 0.2 $ (216.9)
Other comprehensive income (loss) before

reclassifications 4.5 (a) (11.9) (0.9 (7.9)
Amounts reclassified from accumulated

other comprehensive income (loss) 1.€ (a)(b) — (0.7 (c) 1.1
Net current period other comprehensive

income (loss) 6.3 (11.9) (1.7 (6.7)
Balance at September 30, 2014 $ (191.9) $ (305 $ (0.§) $ (222.9)

Foreign Currency Unrecognized
Defined Benefit Translation Gain on
Plans Adjustments Derivatives Total

Balance at December 31, 2012 $ (274.5) $ 7€ % 2.2 $ (264.6
Other comprehensive income (loss) before

reclassifications 8.C (a) (14.9) 0.4 (5.9
Amounts reclassified from accumulated

other comprehensive income (loss) 7.7 (a)(b) — 2.6) (c) 51
Net current period other comprehensive

income (loss) 15.7 (14.9) (2.2) (0.9
Balance at September 30, 2013 $ (258.%) $ 67 $ 0.1 $ (265.9)

(@) The amounts are net of tax of $(2.4) million and.&) million for other comprehensive income befrrelassifications and the am
reclassified from AOCI, respectively, for the nimenths ended September 30, 2014, and $(4.0) mélmh for both line items, fa
nine months ended September 30, 2013.

(b) The net amount reclassified from AOCI included $2i8ion in COGS and $(0.8) million in SG&A for theine months ended
September 30, 2014 and $3.5 million in COGS and #llion in SG&A for the nine months ended Septem80, 2013.

(© The amounts reclassified from AOCI are include@®GS.
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

11. SUPPLEMENTAL GUARANTOR CONDENSED CONSOLIDATING FINANCIAL STATEMENTS

Holdings has no significant assets other thand@)d ownership in AAM, Inc. and no direct subsidéarother than AAM, Inc. The 7.75%
Notes, 6.625% Notes, 6.25% Notes and 5.125% Nogesemior unsecured obligations of AAM Inc.; alidiich are fully and unconditional
guaranteed by Holdings and substantially all doimesibsidiaries of AAM, Inc, which are 100% inditlgcowned by Holdings.

These Condensed Consolidating Financial Statenagatgrepared under the equity method of accoumthrgreby the investments in
subsidiaries are recorded at cost and adjustettiégoarent’s share of the subsidiaries’ cumulatdgilts of operations, capital contributions and
distributions, and other equity changes.

Condensed Consolidating Statements of Income
Three Months Ended September 30,

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

2014
Net sales

External 300.¢ $ 56.¢ $ 593.C % — 950.¢

Intercompany 2.7 64.1 5.2 (72.) —
Total net sales 303.¢ 121.C 598.: (72.7) 950.¢
Cost of goods sold 291.¢ 100.t 481.¢ (72.) 801.7
Gross profit 11.7 20.t 116.¢ — 149.1
Selling, general and administrative
expenses — 55.C — 9.C — 64.C
Operating income (loss) — (43.9) 20.5 107.¢ — 85.1
Non-operating income (expense), net — (25.9) 2.C (1.4 — (25.9)
Income (loss) before income taxes — (69.0) 22.5 106.t — 59.¢
Income tax expense — 6.€ 0.1 4.€ — 11.2
Earnings (loss) from equity in
subsidiaries 48.€ 68.5 (9.2 — (208.0) —
Net income (loss) before royalties and
dividends 48.€ (7.2) 13.2 101.¢ (108.0 48.€
Royalties and dividends = 55.¢ — (55.9 — —
Net income after royalties and divider 48.€ 48.€ 13.2 46.1 (108.0) 48.€
Other comprehensive loss (25.2) (25.2) (29.0 (22.2) 66.4 (25.2)
Comprehensive income (loss) $ 232 % 234 $ (5.7 $ 23 § (416 $ 23.
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

Guarantor Non-Guarantor
Holdings AAM Inc. Subsidiaries Subsidiaries Elims Consolidated

2013
Net sales

External $ — 3 162.¢ $ 576 % 600.c $ — 3 820.¢

Intercompany — 5.C 55.2 1.7 (61.9) —
Total net sales — 167.¢ 113.C 602.] (61.9) 820.¢
Cost of goods sold — 170.1 97.2 490.1 (61.9) 695.t
Gross profit (loss) — (2.5) 15.¢ 112.( — 125.c
Selling, general and administrative
expenses — 48.1 — 9.7 — 57.¢
Operating income (loss) — (50.€) 15.¢ 102.: — 67.5
Non-operating income (expense), net — (30.6) 2.t (2.7 — (29.9)
Income (loss) before income taxes — (81.2) 18.¢ 100.¢ — 37.1
Income tax expense — 0.S — 5.2 — 6.1
Earnings (loss) from equity in
subsidiaries 31.¢ 50.7 (1.5) — (80.¢) —
Net income (loss) before royalties and
dividends 31.€ (31.9 16.€ 95.4 (80.¢) 31.€
Royalties and dividends — 63.C — (63.0) — —
Net income after royalties and dividenc 31.€ 31.€ 16.¢€ 32.4 (80.9) 31.€
Other comprehensive income (loss) 17.C 17.C (0.9 1.7 (14.5) 17.C
Comprehensive income $ 486 $ 486 $ 16.C $ 30.7 % (95.9) % 48.¢
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

Condensed Consolidating Statements of Income
Nine Months Ended September 30,

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

2014
Net sales

External $ — & 826.6 $ 174.C $ 1,755.7 $ — % 2,756.!

Intercompany — 8.5 184.5 17.¢ (210.5 —
Total net sales — 835.: 358.7 1,773.( (210.9 2,756.!
Cost of goods sold — 812.c 303.( 1,431, (210.5 2,336.!
Gross profit — 23.C 55.7 341.c — 420.(
Selling, general and administrative
expenses — 155.¢ 0.1 26.€ — 182.¢
Operating income (loss) — (132.6) 55.€ 314.¢ — 237.¢
Non-operating income (expense), net — (77.5) 7.2 (3.2 — (73.9)
Income (loss) before income taxes — (210.0) 62.¢ 311.% — 164.(
Income tax expense — 13.4 .3 15.¢€ — 29.€
Earnings (loss) from equity in
subsidiaries 134.¢ 191.c (25.7) — (300.6¢) —
Net income (loss) before royalties and
dividends 134.¢ (32.9 37.4 295.¢ (300.6) 134.¢
Royalties and dividends — 166.€ — (166.€) — —
Net income after royalties and divider 134.¢ 134.¢ 37.4 128.¢ (300.9 134.¢
Other comprehensive income (loss) (6.7) (6.7) (7.9 (10.7) 25.2 (6.7)
Comprehensive income $ 1277 $ 1277 $ 295§ 118.1 % (275.9) % 127.3
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

Guarantor Non-Guarantor

Holdings AAM Inc. Subsidiaries Subsidiaries Elims Consolidated

2013
Net sales

External $ — 5742 $ 170t $ 1,631.. $ — 3 2,376.(

Intercompany — 13.C 169.1 9.C (191.) —
Total net sales — 587.Z 339.¢ 1,640.: (291.) 2,376.(
Cost of goods sold — 566.: 293.: 1,355.° (291.) 2,024.;
Gross profit — 20.¢ 46.% 284.¢ — 351.¢
Selling, general and administrative
expenses — 149.% — 28.€ — 177.¢
Operating income (loss) — (128.9 46.3 256.( — 173.¢
Non-operating income (expense), net — (101.9 7.8 (6.€) — (100.))
Income (loss) before income taxes — (229.9) 54.2 249.¢ — 73.¢
Income tax expense (benefit) — (13.0) — 22.1 — 9.1
Earnings (loss) from equity in
subsidiaries 64.7 115.€ (14.9 — (165.9 —
Net income (loss) before royalties and
dividends 64.7 (101.9) 39.¢ 227.: (165.9 64.7
Royalties and dividends — 165.¢ — (165.9 — —
Net income after royalties and
dividends 64.7 64.7 39.¢ 61.4 (165.9 64.7
Other comprehensive loss (0.9 (0.9 (14.9 (17.¢) 33.C (0.8
Comprehensive income $ 63 $ 63 $ 254 % 43¢ % (132.9 % 63.¢
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

Condensed Consolidating Balance Sheets

(in millions)
Guarantor Non-Guarantor
Holdings AAM Inc. Subsidiaries Subsidiaries Elims Consolidated
September 30, 2014
Assets
Current assets
Cash and cash equivalents $ — 3 39.2 — 3 179.¢ $ — 219.(
Accounts receivable, net — 164.: 28.€ 407.: — 600.2
Intercompany receivables — 170.¢ 164.( 10.1 (345.0 —
Inventories, net — 62.2 32.1 154.¢ — 249.2
Other current assets — 39.€ 3.C 65.€ — 108.t
Total current assets — 476.¢ 227.5 817.¢ (345.0 1,176.¢
Property, plant and equipment, net — 227.C 86.5 753.2 — 1,066.
Goodwill — — 147.¢ 7.7 — 155.¢
Intercompany notes and accounts
receivable — 327.< 216.¢ — (544.7) —
Other assets and deferred charges — 665.( 45.¢ 115.¢ — 826.¢
Investment in subsidiaries 492 1,399.: — — (1,891.9 —
Total assets $ 4927 $ 3,095.( 7247 % 1,694.. $ (2,780.9 3,225.¢
Liabilities and stockholders’ equity
Current liabilities
Current portion of long-term debt  $ — 3 8.4 — 3 87 $ — 17.1
Accounts payable — 156.( 47.% 293.( — 496.%
Intercompany payables — 153.% 127.t 59.¢ (341.7) —
Other current liabilities — 117.¢ 54 102.: — 225.1
Total current liabilities — 435.k 180.2 463.¢ (341.7) 738.t
Intercompany notes and accounts
payable 323.¢ 3.¢ — 220.7 (548.0) —
Long-term debt — 1,485.¢ 5.C 34.¢ — 1,525.!
Investment in subsidiaries obligation — — 34.4 — (34.9) —
Other long-term liabilities — 677.C 0.€ 1145 — 792.3
Total liabilities 323.¢ 2,602.: 220.2 833.¢ (923.9) 3,056.:
Total stockholders’ equity 169.: 492.% 504.f 860.% (1,857.9 169.:
Total liabilities and stockholders’ equitv$ 492.7 $ 3,095.( 7240 % 1,694.. $ (2,780.9 3,225.¢
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

Non-
Guarantor Guarantor
Holdings AAM Inc. Subsidiaries  Subsidiaries Elims Consolidated

December 31, 2013
Assets
Current assets

Cash and cash equivalents $ — 3 36.¢ $ — % 1171 $ — 8 154.(

Accounts receivable, net — 102.7 25.¢€ 330.2 — 458t

Inventories, net — 62.4 34.2 165.2 — 261.¢

Other current assets — 43.¢ 3.2 76.5 — 123.t
Total current assets — 245.¢ 63.C 689.( — 997.¢
Property, plant and equipment, net — 239.¢ 83.C 735.7 — 1,058.!
Goodwill — — 147.¢ 8.€ — 156.¢
Other assets and deferred charges — 671.% 44.¢ 99.¢ — 816.%
Investment in subsidiaries 360.5 1,233.: — — (1,593.) —
Total assets $ 360.5 $ 2,390.f $ 338.6 % 1533.. $ (1,593.)) $ 3,029.(
Liabilities and stockholders’ equity
Current liabilities

Accounts payable $ — 3 106.2 $ 445 % 295.1 % — % 445.¢

Other current liabilities — 120.¢ 41 96.¢ — 221.%
Total current liabilities — 226.€ 48.€ 391.¢ — 667.1
Intercompany payable (receivable) 326.¢ (390.0) (219.5 282.7 — —
Long-term debt — 1,500.( 5.3 53.¢ — 1,559.:
Investment in subsidiaries obligation — — 15.2 — (15.9) —
Other long-term liabilities — 693.t 0.t 75.2 — 769.2
Total liabilities 326.¢ 2,030.( (149.9 803.¢ (15.2) 2,995.
Total stockholders’ equity 33.¢ 360.5 488.t 729.t (1,578.5 33.€
Total liabilities and stockholders’
equity $ 360.F % 2,390 % 3386 $ 1533 $ (1,593.)) $ 3,029.(
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

Condensed Consolidating Statements of Cash Flows
Nine Months Ended September 30,

(in millions)
Non-
Guarantor Guarantor
Holdings AAM Inc. Subsidiaries  Subsidiaries Elims Consolidated
2014
Net cash provided by (used in) operating
activities $ 0.1 $ 32¢6 % 331 % 166.C $ — 3 231.¢
Investing activities
Purchases of property, plant and equipment — (32.9) (13.9) (109.9 — (156.72)
Proceeds from sale of property, plant an
equipment — 7.8 0.2 0.t — 8.t
Intercompany activity — — (19.9 — 19.z —
Net cash used in investing activities — (24.9 (32.9 (209.9 19.2 (147.5)
Financing activities
Net debt activity — (5.9 0.3 (10.5) — (16.7)
Debt issuance costs — 0.3 — — — (0.9)
Employee stock option exercises — 1.2 — — — 1.2
Purchase of treasury stock (0.9 — — — — (0.9
Intercompany activity 0.4 (0.9 — 19.5 (29.9) —
Net cash provided by (used in) financing
activities 0.1 (5.4) (0.9 8.€ (29.9) (16.7)
Effect of exchange rate changes on cas = — — (2.9) = (2.9)
Net increase in cash and cash equivalents — 2.3 — 62.7 — 65.(
Cash and cash equivalents at beginning
period — 36.€ — 117.1 — 154.(
Cash and cash equivalents at end of peri&j — $ 392§ — 8 179.t $ — 8 219.(
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)

Non-
Guarantor Guarantor

Holdings AAM Inc. Subsidiaries  Subsidiaries Elims Consolidated
2013
Net cash provided by (used in)
operating activities $ — % (52.6 $ 67.7 87.2 $ 102.¢
Investing activities
Purchases of property, plant and
equipment — (43.€) (7.0 (127.¢ (178.2)
Proceeds from sale of property, plant and
equipment — 4.¢ 0.t 0.4 5.€
Proceeds from sale -leaseback of
equipment — 23.t — — 23.t
Net cash used in investing activities — (15.9) (6.5) (127.9) (148.9)
Financing activities
Net debt activity — 97.C (0.2) 19.C 115.¢
Intercompany activity 04 (2.€) (61.0) 63.2 —
Debt issuance costs — (12.9) — — (12.9
Employee stock option exercises — 0.8 — — 0.€
Purchase of treasury stock 0.9 — — — (0.9
Net cash provided by (used in) financir
activities — 82.: (61.2) 82.2 103.:
Effect of exchange rate changes on cash — — — (0.5) (0.5)
Net increase in cash and cash equival¢ — 14.5 — 41.7 56.2
Cash and cash equivalents at beginnin
period — 10.€ — 51.¢ 62.4
Cash and cash equivalents at end of

— & 251 $ = 93.t $ 118.¢

period
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Item 2. Management's Discussion and Analysis of fincial Condition and Results of Operations

This management’s discussion and analysis (MD&Audth be read in conjunction with the unaudited esd consolidated financial
statements and notes appearing elsewhere in tlige€ply Report and our Annual Report on Form 10Kthe year ended December 31, 2013 .

Unless the context otherwise requires, referermése," "our," "us" or "AAM" shall mean collectivel(i) American Axle & Manufacturing
Holdings, Inc. (Holdings), a Delaware corporatiand (i) American Axle & Manufacturing, Inc. (AAMnc.), a Delaware corporation, and its
direct and indirect subsidiaries. Holdings hasulbsidiaries other than AAM, Inc.

COMPANY OVERVIEW

We are a Tier | supplier to the automotive industtye manufacture, engineer, design and validateldre and drivetrain systems and rel:
components and chassis modules for light truckat ggility vehicles (SUVs), passenger cars, crass@ehicles and commercial
vehicles. Driveline and drivetrain systems incladenponents that transfer power from the transomisand deliver it to the drive wheels. Our
driveline, drivetrain and related products incladées, chassis modules, driveshafts, power transii¢s, transfer cases, chassis and steering
components, driveheads, transmission parts and-foet@ed products. In addition to locations in theited States (U.S.) (Michigan, Ohio,
Indiana and Pennsylvania), we also have officdadilities in Brazil, China, Germany, India, Japanxembourg, Mexico, Poland, Scotland,
South Korea, Sweden and Thailand.

We are the principal supplier of driveline compatsein General Motors Company (GM) for its rear-wiirere (RWD) light trucks and
SUVs manufactured in North America, supplying sabgally all of GM’s rear axle and front four-whegdrive and all-wheel drive (4WD/AWD)
axle requirements for these vehicle platforms.eS& GM were approximately 68% of our consolidatetsales in the first nine months of 2014 ,
73% of our consolidated net sales in the first mmaths of 2013 and 71% of our consolidated netssfalr the full year 2013 .

We are the sole-source supplier to GM for certalesaand other driveline products for the life atlke GM vehicle program covered by a
Lifetime Program Contract (LPC). Substantiallyaflour sales to GM are made pursuant to the LPi®& LPCs have terms equal to the lives of
the relevant vehicle programs or their respectesmvdtives, which typically run 5 to 7 years, aeduire us to remain competitive with respect to
technology, design and quality.

We are also the principal supplier of drivelineteys products for the Chrysler Group LLC’s (Chrysleeavy-duty Ram full-size pickup
trucks and its derivatives. Sales to Chrysler vegmgroximately 18% of our total net sales in thstfinine months of 2014 as compared to 9% for
the first nine months of 2013 and 12% for the fidhr 2013 . In addition to GM and Chrysler, we syjjiveline systems and other related
components to Volkswagen AG, Audi AG, Scania AB,ddarucks Inc., Harley-Davidson Inc., Nissan Mo@w. Ltd., PACCAR Inc., Jaguar
Land Rover Limited, Tata Motors, Deere & Compangrd-Motor Company, Beijing Benz Automotive Co., L&hd other original equipment
manufacturers (OEMs) and Tier | supplier compasiesh as Jatco Ltd. and Hino Motors Ltd. Our netséb customers other than GM increased
by 37% to $882.7 million in the first nine montHs2014 as compared to $646.6 million in the finstenmonths of 2013 .

24




RESULTS OF OPERATIONS — THREE MONTHS ENDED SEPTEMBER 30, 2014 AS COMPARED TO THREE MONTHS ENDED
SEPTEMBER 30, 2013

Net Sales Net sales increased $130.0 million to $950.8iamilin the third quarter of 2014 as compared to082nillion in the third quarter
of 2013 . Our sales in the third quarter of 2Cdlcompared to the third quarter of 2013, refladharease of approximately 10% in production
volumes for the North American light truck and Sigkbgrams we currently support for GM and Chryslére increase in sales in the third quarter
of 2014 also reflects higher sales in support afy€lker's AWD Jeep Cherokee.

Our content-per-vehicle (as measured by the dedlhre of our products supporting our customerstiNAmerican light truck and SUV
programs) increased by 7.4% to $1,676 in the tirarter of 2014 as compared to $1,560 in the tniaiter of 2013 . The increase is primarily
due to additional content on GM and Chrysler's igexteration full-size pickup truck programs. Our@MWWD penetration rate on these vehicle
programs increased to 67.9% in the third quart@0d#4 as compared to 65.7% in the third quart@0a4f3 .

Gross Profit Gross profit increased to $149.1 million in thedhjuarter of 2014 as compared to $125.3 millioththird quarter of
2013 . Gross margin increased to 15.7% in the tpirarter of 2014 as compared to 15.3% in the tiater of 2013 . The increase in gross
profit in the third quarter of 2014, as compareth®thirdquarter of 2013, primarily reflects the benefithigher contribution margin on increas
sales.

Selling, General and Administrative Expenses (SG&A) SG&A (including research and development (R&Dgsv$64.0 million or 6.7% of
net sales in the third quarter of 2014 as comper&$7.8 million or 7.0% of net sales in the thguhrter of 2013 . R&D was $26.4 million in the
third quarter of 2014 as compared to $23.6 milliothe third quarter of 2013 . The change in SG&Ahe third quarter of 2014 as compared to
the third quarter of 2013 is primarily due to higlR&D expense and costs associated with upgradegrtenterprise resource planning systems.

Additionally, SG&A in the third quarter of 2013 alincluded the adverse impact of a net charge & 8fillion due to the passing of our Co-
Founder and Executive Chairman of the Board of @es. This net charge included the acceleraticstafk-based compensation upon vesting
and the recognition of prior service cost for sepptntal executive retirement benefits, which watigly offset by the proceeds AAM received
as the beneficiary of a key man life insuranceqyoli

Operating Income Operating income increased to $85.1 million intthied quarter of 2014 as compared to $67.5 milliothe third quarter
of 2013 . Operating margin increased to 9.0% @ntktird quarter of 2014 as compared to 8.2% irthivd quarter of 2013 . The changes in
operating income and operating margin were duadtofs discussed in Gross Profit above.

Interest Expense and Investment Incomdnterest expense was $25.1 million in the thirdrtgr of 2014 as compared to $30.0 milliorthe
third quarter of 2013 . The decrease in interegepse reflects the decrease in our weighted-agenagrest rate in the third quarter of 2014 as
compared to the third quarter of 2013. Investmeadine was $0.7 million in the third quarter of 2@Eicompared to $0.1 million in the third
quarter of 2013 .

The weighted-average interest rate of our long-teint outstanding was 6.2% in the third quarte?0if4 and 7.4% in the third quarter of
2013.

Other, net Other, net, which includes the net effect of fone@xchange gains and losses and our proportiohate sf earnings (loss) from
equity in unconsolidated subsidiaries, was expef$6€.8 million in the third quarter of 2014 and¢@me of $0.1 million in the third quarter of
2013 .

Income Tax Expense Income tax expense was $11.3 million in the thindrter of 2014 as compared to $6.1 million in thiedtquarter of
2013 . Our effective income tax rate was 18.8%h@third quarter of 2014 as compared to 16.1%érthird quarter of 2013 .

Our income tax expense and effective tax ratehferttiree months ended September 30, 2014 and Sept80 2013 primarily reflect
favorable foreign tax rates, along with our indpito realize a tax benefit for current foreigndes. For the three months ended September 30,
2013, we recorded tax expense of $2.2 million medgtio certain changes in estimates in a foreigisgiction.
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Net Income and Earnings Per Share (EPJet income increased to $48.6 million in the thgrdarter of 2014 as compared to $31.6 million
in the third quarter of 2013 . Diluted EPS increb&e$0.63 in the third quarter of 2014 as comp#oehD.41 in the third quarter of 2013 . Net
income and EPS for the third quarters of 2014 d@&B2vere primarily impacted by the factors discdsseNet Sales, Gross Profit and Income
Tax Expense above.

RESULTS OF OPERATIONS — NINE MONTHS ENDED SEPTEMBER 30, 2014 AS COMPARED TO NINE MONTHS ENDED
SEPTEMBER 30, 2013

Net Sales Net sales increased to $2,756.5 million in thgt fline months of 2014 as compared to $2,376 Jiomih the first nine months of
2013 . The increase in sales in the first nine moof 2014 as compared to the first nine montt&0aB primarily reflects an increase of
approximately 9% in production volumes for the Mo&imerican light truck and SUV programs we curngstipport for GM and Chrysler and
higher sales in support of Chrysler's AWD Jeep Gkex. Sales in the first nimeonths of 2013 also reflect the adverse impadi@iabor strike ¢
General Motors' Rayong factory in Thailand, whioh @stimate to be approximately $12.5 million.

Our content-per-vehicle (as measured by the dedlire of our products supporting our customerstiNamerican light truck and SUV
programs) increased by 7.6% to $1,657 in the fiirs¢ months of 2014 as compared to $1,540 in teerfine months of 2013 . The increase is
primarily due to additional content on GM and Cheys next generation full-size pickup truck pragsa Our 4WD/AWD penetration rate
increased to 67.3% in the first nine months of 2884ompared to 66.2% in the first nine months0df32.

Gross Profit Gross profit increased to $420.0 million in thestfinine months of 2014 as compared to $351.8amill the first nine months
of 2013 . Gross margin was 15.2% in the firsemmonths of 2014 as compared to 14.8% in therfiret months of 2013 . The changes in gross
profit and margin in the first nine months of 2Qlak compared to the first nine months of 20aBmarily reflect the benefit of higher contrilr
margin on increased sales, as well as lower laprngparation costs.

Selling, General and Administrative Expenses (SG&A) SG&A (including research and development (R&D@sv$182.6 million or 6.6%
of net sales in the first nine months of 2014 asgared to $177.9 million or 7.5% of net sales mfikst nine months of 2013 . R&D was $76.6
million in the first nine months of 2014 as comphte $79.4 million in the first nine months of 2018he change in SG&A in the first nine
months of 2014 as compared to the first nine mootl2913 is primarily due to an increase in costoaiated with upgrades to our enterprise
resource planning systems.

Additionally, SG&A in the first nine months of 20H8s0 included the adverse impact of a net char§®&.8 million due to the passing of our
Co-Founder and Executive Chairman of the Boardiodddors. This net charge included the acceleraif@atock-based compensation upon
vesting and the recognition of prior service costfupplemental executive retirement benefits, tvines partially offset by the proceeds AAM
received as the beneficiary of a key man life insge policy.

Operating Income Operating income increased to $237.4 million i fihst nine months of 2014 as compared to $173ll®min the first
nine months of 2013 . Operating margin increase®l@% in the first nine months of 2014 as compaoed 3% in the first nine months of
2013 . The changes in operating income and opegraiargin were due to factors discussed in Grosfit RBnd SG&A above.

Interest Expense and Investment Income Interest expense was $75.2 million in the fiisermonths of 2014 as compared to $87.9 million
in the first nine months of 2013 . The decreasaterest expense reflects the decrease in outhtezleaverage interest rate in the first nimenth:
of 2014 as compared to the first nine months of320hvestment income was $1.3 million in the fimgte months of 2014 as compared to $0.4
million in the first nine months of 2013 .

The weighted-average interest rate of our long-teint outstanding was 6.3% in the first nine mownth014 and 7.5% in the first nine
months of 2013 .

Other Income (Expense)ollowing are the components of Other income (espgfor the first nine months of 2014 and 2013 :
Debt refinancing and redemption costsn the first nine months of 2013, we expensed $idilllon of unamortized debt issuance costs and
prepayment premiums related to the terminationuofotass C revolving credit facility, the purchage$172.6 million of our 7.875% senior

unsecured notes (7.875% Notes) pursuant to a tefigerand the subsequent redemption of the remgifil27.4 million of our 7.875% Notes.

26




Other, net Other, net, which includes the net effect of fonexchange gains and losses and our proportiohate sf earnings from equity
unconsolidated subsidiaries, was income of $0.5amiln the first nine months of 2014 as compareéxpense of $1.4 million in the first nine
months of 2013 .

Income Tax Expense Income tax expense was $29.6 million in the filrsermonths of 2014 as compared to $9.1 milliorhifirst nine
months of 2013 . Our effective income tax rate W@9% in the first nine months of 2014 as compaoet?.3% in the first nine months of 2013 .
Our income tax expense and effective tax ratethfonine months ended September 30, 2014 and Se@t&®, 2013 primarily reflect favorable
foreign tax rates, along with our inability to rieal a tax benefit for foreign losses. For the mirenths ended September 30, 2013, we recorded ta
expense of $2.2 million relating to certain chanigesstimates in a foreign jurisdiction.

Additionally, in the first nine months of 2013, wecorded a tax benefit of $1.5 million relatinglie release of a prior year unrecognized tax
benefit due to the expiration of the applicabléwttof limitations and a tax benefit of $3.3 naillirelating to an election we made in the firsenin
months of 2013 regarding the treatment of forexghange gains and losses in a foreign jurisdiction.

Net Income and Earnings Per Share (EPS)Net income was $134.4 million in the first ninemths of 2014 as compared to $64.7 million in
the first nine months of 2013 . Diluted earnings ghare was $1.74 in the first nine months of 28 dompared to $0.84 in the first nine months
of 2013 . Net income and EPS for the first ninenthe of 2014 and 2013 were primarily impacted keyfctors discussed in Gross Profit, SG&A,
Interest Expense and Debt Refinancing and Redem@tists above.

LIQUIDITY AND CAPITAL RESOURCES

Our primary liquidity needs are to fund capital emgitures, debt service obligations and our workiagital requirements. We believe that
operating cash flow, available cash and cash elguivhalances and available committed borrowingciyp under our revolving credit facility
will be sufficient to meet these needs.

Operating Activities In the first nine months of 2014 , net cash piediby operating activities increased to $231.6anilas compared to
$102.3 million in the first nine months of 2013 he following factors impacted cash provided byragiag activities in the first nine months of
2014 as compared to the first nine months of 2013 :

Deferred Revenue In the first quarter of 2014, we reached an agre¢mvéh GM to increase installed capacity and adjwsduct mix for our
largest vehicle program. As a result of this agreetywe received $27.5 million in the first ninemtits of 2014 and recorded a receivable for the
remaining $6.9 million that we expect to receivehia fourth quarter of 2014. We initially recordgeferred revenue of $34.4 million related to
this agreement, and in the first nine months o#20de recognized revenue of $3.9 million relatethts agreement, of which $1.8 million was
recorded in the third quarter of 2014. As of Sefiten80, 2014 , we have $7.2 million of deferreceraie that is classified as a current liability
and $23.3 million of deferred revenue that is rdedras a noncurrent liability on our Condensed Gladeted Balance Sheet.

Also in the first quarter of 2014, we reached areament with GM to recover certain costs relatethéodelay of another major product
program. We initially recorded deferred revenu&@f million related to this agreement. We begaogaizing this deferred revenue as revenue
in the third quarter of 2014 when this program Ehed in certain markets. In the first nine month2@i4, we recognized revenue of $0.3 million
related to this agreement. As of September 30, 2@ HAave recorded deferred revenue of $9.0 mildn] million of which is classified as a
current liability and $7.9 million which is recoml@s a noncurrent liability on our Condensed Cadat#d Balance Sheet.

Interest paid Interest paid in the first nine months of 2014 $&8.7 million as compared to $85.8 million in tiwstfninemonths of 2013. Tt
decrease primarily relates to a reduction in irtieexpense in 2014 as compared to 2013.

Pension and Other Postretirement Benefits (OPEB) Due to the availability of our prefunding balan¢psevious contributions in excess of
prior required pension contributions), we are ®gfuired to make any cash payments in 2014. We eppecash payments for other
postretirement benefit obligations in 2014, ne®&M cost sharing, to be approximately $17 million.
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On September 22, 2014, we announced a plan toaffeluntary ongime lump sum cash payment option to certain digierminated vestt
participants in our U.S. pension plans that, ifegted, would settle our pension obligations to tif&@AM Pension Payout Offer”). We expect
that the lump sum settlements, which will be pagdrf plan assets, will reduce our liabilities andhardstrative costs.

The AAM Pension Payout Offer will be open from Gmto 2, 2014 through November 12, 2014 to approxpa,000 of our 14,000 total
U.S. pension plan participants. In addition toltihmap sum cash payment option, the AAM Pension Pa@dier will allow participants to
commence payment of their monthly benefits early.

The one-time lump sum cash payments will be madeitember 2014. As a result, we expect to incuworagash charge in the fourth quarter
of 2014. The amount of this non-cash charge wilbased upon participation rates, the value of pksets and discount rates at December 31,
2014.

Investing Activities Capital expenditures were $156.2 million in thistinine months of 2014 as compared to $178.4anilh the first nine
months of 2013 We expect our capital spending to approximad&cof sales, which includes support for our siguaifit global program launch
in 2014 within our new and incremental busineskioac

In the first quarter of 2014, we sold our DetroiaiMifacturing Complex and received net proceed® @ fiillion related to this transaction.
For the first nine months of 2014, we have clasdif$7.2 million of these proceeds, which represersamount related to the land and building
for which we will have no future continuing involwment, in the Investing Activities section of ourr@ensed Consolidated Statement of Cash
Flows.

In the first nine months of 2013, we entered irgledeaseback transactions for equipment recentighased. We received proceeds of $23.5
million in the first nine months of 2013 relatedth@se transactions.

We also received proceeds of $4.5 million in thstfiine months of 2013 related to the sale of @ryp plant and equipment at our Detroit
Manufacturing Complex that we had previously writtwn to its estimated fair value as a resultsseaimpairments.

Financing Activities In the first nine months of 2014 , net cash usdithancing activities was $16.1 million as comgéito net cash
provided by financing activities of $103.3 milliamthe first nine months of 2013 . Total debt tansling decreased $16.5 million in the first nine
months of 2014 to $1,542.6 million as comparedt®$9.1 million at year-end 2013 , primarily agault of a reduction in borrowings on our
foreign credit facilities.

Revolving Credit Facility and Term Facility As of September 30, 2014 , the revolving creditlifggrovided up to $523.5 million of
revolving bank financing commitments through Seften3, 2018. At September 30, 2014 , we had $501lion available under the revolving
credit facility. This availability reflects a redtion of $18.0 million for standby letters of credisued against the facility. We paid remainingtde
issuance costs of $0.1 million in the first ninentis of 2014 related to the revolving credit fagiaind term facility.

The revolving credit facility provides back-up lidity for our foreign credit facilities. We intertd use the availability of longerm financing
under the revolving credit facility to refinanceyazurrent maturities related to such debt agreestiat are not otherwise refinanced on a long-
term basis in their local markets, except wheremtise reclassified to current portion of long-tetebt on our Condensed Consolidated Balance
Sheet.

In the first nine months of 2014, we made princip@yments of $5.6 million on our term facility.

In the first quarter of 2013, we terminated oussl& loan facility of $72.8 million, which would V& matured on June 30, 2013. Upon
termination, we expensed $0.5 million of unamotidebt issuance costs related to the class CtfadMe had been amortizing the debt issuance
costs over the expected life of the borrowing.

6.25% Notes In the first quarter of 2013, we issued $400.0ionllof 6.25% senior unsecured notes due 2021 (61268s). Net proceeds
from the 6.25% Notes were used to purchase an@metlee entire $300.0 million outstanding of our7B% senior unsecured notes due 2017
(7.875% Notes) and for other general corporateqmep. We paid debt issuance costs of $6.6 millidhe first nine months of 2013 related to the
6.25% Notes.
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7.875% Notes In the first quarter of 2013, we expensed $8.5iamllelated to tender and redemption premiums, B0llion of professional
fees and unamortized debt issuance costs of $Hibmmelated to the purchase and redemption of7tB&5% Notes. We had been amortizing the
debt issuance costs for the 7.875% Notes ovendbecéed life of the borrowing.

5.125% Notes In the fourth quarter of 2013, we issued $200.0ionilof 5.125% senior unsecured notes due 2012%B4lNotes). Net
proceeds from the 5.125% Notes were used to redeenemaining $190.0 million outstanding under ®25% senior secured notes due 2017.
We paid remaining debt issuance costs of $0.2anilin the first nine months of 2014 related to5HE25% Notes.

We utilize local currency credit facilities to finee the operations of certain foreign subsidiari®sSeptember 30, 2014 , $43.2 million was
outstanding under these facilities and an additi$48.2 million was available.

CYCLICALITY AND SEASONALITY

Our operations are cyclical because they are dijrestated to worldwide automotive production, whis itself cyclical and dependent on
general economic conditions and other factors. lfdsiness is also moderately seasonal as our &bt customers historically have an
extended shutdown of operations (typically 1-2 veehk conjunction with their model year changecaed an approximate one-week shutdown in
December. Accordingly, our quarterly results mefjecct these trends.

LITIGATION AND ENVIRONMENTAL MATTERS

We are involved in various legal proceedings inctdkto our business. Although the outcome ofeéhraatters cannot be predicted with
certainty, we do not believe that any of these engttindividually or in the aggregate, will havenaterial adverse effect on our financial condit
results of operations or cash flows.

We are subject to various federal, state, localfarelgn environmental and occupational safety lagalth laws, regulations and ordinances,
including those regulating air emissions, wateclisge, waste management and environmental clesveiwill continue to closely monitor our
environmental conditions to ensure that we aremgiance with all laws, regulations and ordinancég& have made, and will continue to make,
capital and other expenditures (including recuradgninistrative costs) to comply with environmemjuirements. Such expenditures were not
significant in the third quarter of 2014 , and veersbt expect such expenditures to be significanttfe remainder of 2014 .
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Item 3. Quantitative and Qualitative Disclosures Adout Market Risk
MARKET RISK

Our business and financial results are affectefiugyuations in world financial markets, includimgerest rates and currency exchange
rates. Our hedging policy has been developed tagmthese risks to an acceptable level based nagament’s judgment of the appropriate
trade-off between risk, opportunity and cost. Vendt hold financial instruments for trading or splative purposes.

Currency Exchange Risk From time to time, we use foreign currency forweodtracts to reduce the effects of fluctuationsxohange
rates, primarily relating to the Mexican Peso, Eamd Pound Sterling. At September 30, 2014 , vdechiarency forward contracts with a notional
amount of $89.7 million outstanding. The potentietrease in fair value of foreign exchange cotgrassuming a 10% adverse change in the
foreign currency exchange rates, would be appraeiy&8.2 million at September 30, 2014 .

Future business operations and opportunities, direguthe expansion of our business outside Nortleder, may further increase the risk t
cash flows resulting from these activities may theemsely affected by changes in currency exchaatgs.r If and when appropriate, we intend to
manage these risks by utilizing local currency fagdf these expansions and various types of fareighange contracts.

Interest Rate Risk We are exposed to variable interest rates on oertadit facilities. From time to time, we haveedsnterest rate hedgi
to reduce the effects of fluctuations in markeg¢iast rates. As of September 30, 2014 , thera@iaterest rate swaps in place. The pre-tax
earnings and cash flow impact of a one-percentag@-mcrease in interest rates (approximately I8%ur weighted-average interest rate at
September 30, 2014 ) on our long-term debt outstgrat September 30, 2014 would be approximatel9 #iillion on an annualized basis.

Item 4. Controls and Procedures

Under the direction of our Chief Executive Offigard Chief Financial Officer, we evaluated our disdre controls and procedures and
internal control over financial reporting and camgd that (1) our disclosure controls and procesd(as defined in Rules 13a-15(e) or 15d-15(e)
under the Securities Exchange Act of 1934 (the Haxge Act”)) were effective as of September 304204nd (2) no change in internal control
over financial reporting occurred during the quaeieded September 30, 2014 that has materiallgtefieor is reasonably likely to materially
affect, our internal control over financial repagi

PART Il. OTHER INFORMATION

Item 1A. Risk Factors

There were no material changes from the risk fagboeviously disclosed in our December 31, 2013rFbd-K.
Item 6. Exhibits

Exhibits required by Item 601 of Regulation S-K bs&ed in the Exhibit Index.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdd¢iport to be signed on its behalf by the
undersigned thereunto duly authorized.

AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
(Registrant)

/sl Michael K. Simonte
Michael K. Simonte
Executive Vice President & Chief Financial Officer

(also in the capacity of Chief Accounting Officer)
October 31, 2014
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EXHIBIT INDEX

Number Description of Exhibit

*31.1 Certification of David C. Dauch, Chairman of thedBa, President & Chief Executive Officer PursuanRule 13a-14(a) of
the Securities Exchange Act

*31.2 Certification of Michael K. Simonte, Executive Vi€gesident & Chief Financial Officer Pursuant tddrli3a-14(a) of the
Securities Exchange Act

*32 Certifications of David C. Dauch, Chairman of thealgd, President & Chief Executive Officer and MiehK. Simonte,
Executive Vice President & Chief Financial Offidgursuant to 18 U.S.C. Section 1350, as AdopteduBntgo Section 906
of the Sarbanes-Oxley Act of 2002

**101.INS XBRL Instance Document

**101.SCH XBRL Taxonomy Extension Schema Document

**101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne

**101.LAB XBRL Taxonomy Extension Label Linkbase Document

*101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenim

**101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen

* Filed herewith
** Submitted electronically with this Report.
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EXHIBIT 31.1 - CERTIFICATION PURSUANT TO RULE 13a-1 4(a)
OF THE SECURITIES EXCHANGE ACT

I, David C. Dauch, certify that:

1.

2.

| have reviewed this Quarterly Report on FormQ@f American Axle & Manufacturing Holdings, In

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omg#téde a material fact necessary to
make the statements made, in light of the circuntgtsunder which such statements were made, nietadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statementsosimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtlfie periods presented in this report;

The registrant's other certifying officer and | a@sponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportirg @efined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant anddiav

a)

b)

d)

Designed such disclosure controls and proceduresused such disclosure controls and proceduties tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregah

Designed such internal control over financial réipgr, or caused such internal control over finahegorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanore with generally accepted accounting principles

Evaluated the effectiveness of the registrantadassire controls and procedures and presentedsingport our conclusions
about the effectiveness of the disclosure controtsprocedures, as of the end of the period covsrekis report based on such
evaluation; and

Disclosed in this report any change in the regigisanternal control over financial reporting tlvaturred during the registrant's
most recent fiscal quarter that has materiallyciéf@, or is reasonably likely to materially affebie registrant's internal control
over financial reporting; and

The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiortevhal control over financial
reporting, to the registrant's auditors and thetamnmittee of the registrant's board of directanspersons performing the equivalent
functions):

a)

b)

All significant deficiencies and material weaknesgethe design or operation of internal contradiofimancial reporting which
are reasonably likely to adversely affect the tegig's ability to record, process, summarize amwrt financial information; ar

Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Date: October 31, 2014

/s/ David C. Dauch

David C. Dauch

Chairman of the Board,
President & Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 31.2 - CERTIFICATION PURSUANT TO RULE 13a-1 4(a)
OF THE SECURITIES EXCHANGE ACT

I, Michael K. Simonte, certify that:

1.

2.

I have reviewed this Quarterly Report on Fofi¥Qlof American Axle & Manufacturing Holdings, In

Based on my knowledge, this report does not cormtaynuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntstsunder which such statements were made, nietadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statements odimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtifie periods presented in this report;

The registrant's other certifying officer and | e@sponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))3nd internal control over financial reportirg @efined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andéiav

a)

b)

d)

Designed such disclosure controls and proceduregused such disclosure controls and procedutles designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being preggh

Designed such internal control over financial réipgr, or caused such internal control over finahe@gorting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in atanre with generally accepted accounting principles

Evaluated the effectiveness of the registrantadatsire controls and procedures and presentedsingport our conclusions
about the effectiveness of the disclosure contntsprocedures, as of the end of the period cousréhis report based on such
evaluation; and

Disclosed in this report any change in the regiisanternal control over financial reporting tleaturred during the registrant's
most recent fiscal quarter that has materiallycéfe, or is reasonably likely to materially affebie registrant's internal control
over financial reporting; and

The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant's auditors and thetauminmittee of the registrant's board of direct@rspersons performing the equivalent
functions):

a)

b)

All significant deficiencies and material weaknesigethe design or operation of internal contratiofinancial reporting which
are reasonably likely to adversely affect the rtegig's ability to record, process, summarize a&pait financial information; ar

Any fraud, whether or not material, that involveamagement or other employees who have a significéatn the registrant's
internal control over financial reporting.

Date: October 31, 2014

/s/ Michael K. Simonte

Michael K. Simonte
Executive Vice President & Chief Financial Officer
(Principal Financial Officer)



EXHIBIT 32 - CERTIFICATIONS PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Ameridaxle & Manufacturing Holdings, Inc. (Issuer) onfo10-Q for the period ending
September 30, 2014 as filed with the SecuritiesEatmhange Commission on the date hereof (Repp®avid C. Dauch, Chairman of the Board,
President & Chief Executive Officer of the Issuamd |, Michael K. Simonte, Executive Vice Presider€hief Financial Officer of the Issuer,
certify, pursuant to 18 U.S.C. Section 1350, ap#atbpursuant to Section 906 of the Sarbanes-OQMepf 2002, that:

(1) The Report fully complies with the requirengent Section 13(a) or 15(d) of the Securities ExgjfeaAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finareoaldition and results of
operations of the Issuer.

/s/ David C. Dauch /s/ Michael K. Simonte
David C. Dauch Michael K. Simonte
Chairman of the Board, President & Executfiee President &
Chief Executive Officer Chief Financiaffioer

October 31, 2014 October 31, 2014



