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SECTION 8 — Other Events

Item 8.01. Other Events.

On November 12, 2013, American Axle & Manufacturihte. (“ AAM "), a Delaware corporation and wholly owned sulssigiof
American Axle & Manufacturing Holdings, Inc., a Belare corporation (the_* Compally completed the closing of the sale of $200 roiili
aggregate principal amount of 5.125% senior nobes2019 (the “ Note’y. The Notes are guaranteed on a senior unsetiasd by the
Company and certain of AAM’s current and future sdlaries (such subsidiary guarantors, together thié Company, the * Guarantdjs

The Notes were issued by AAM pursuant to an Indentdated as of November 3, 2011 (the “ Indentyrey and among AAM, the
Guarantors and U.S. Bank National Associationrustee (the “ Trusted, which governs the terms of the Notes. The Indenwas included
as an exhibit to the Company’s Current Report omF8-K previously filed with the Securities and Banige Commission on November 3,
2011. A copy of the form of Note is attached heetdexhibit 4.1 and is incorporated herein by exiee.

A copy of the opinions of Shearman & Sterling Lid@unsel to the Company and AAM, and of David E.rgar General Counsel and
Secretary of the Company and AAM, relating to #gality of the Notes are attached hereto as Exhihit and 5.2, respectively.

SECTION 9 — Financial Statements and Exhibits

Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
4.1 Form of 5.125% Senior Note due 20
5.1 Opinion of Shearman & Sterling LLP, counsel to Arcan Axle & Manufacturing Holdings, Inc. and AmeaitAxle &
Manufacturing, Inc
5.2 Opinion of David E. Barnes, General Counsel ande&ary of American Axle & Manufacturing Holdingsid. and
American Axle & Manufacturing, Inc
23.1 Consent of Shearman & Sterling LLP (included in iBktb6.1).

23.2 Consent of David E. Barnes (included in Exhibit)5



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgscdused this report to be signed

on its behalf by the undersigned hereunto duly@nghd.

Dated: November 12, 20:

AMERICAN AXLE & MANUFACTURING
HOLDINGS, INC.

By: /s/ MICHAEL K. SIMONTE
Name Michael K. Simonte
Title: Executive Vice President &

Chief Financial Officer (also in capacity of Chief
Accounting Officer)




INDEX TO EXHIBITS
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Manufacturing, Inc
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American Axle & Manufacturing, Inc
23.1 Consent of Shearman & Sterling LLP (included in iBkt6.1).
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No. 001

Exhibit 4.1

AMERICAN AXLE & MANUFACTURING, INC.
Guaranteed by

AMERICAN AXLE & MANUFACTURING HOLDINGS, INC.
AAM INTERNATIONAL HOLDINGS, INC.
ACCUGEAR, INC.

COLFOR MANUFACTURING, INC.
DIETRONIK, INC.

MSP INDUSTRIES CORPORATION
OXFORD FORGE, INC.

5.125% Senior Notes Due 2019

CUSIP 02406P AN
ISIN US02406PANO

$200,000,00

AMERICAN AXLE & MANUFACTURING, INC.

AMERICAN AXLE & MANUFACTURING, INC., a Delaware cgroration (the “Company”, which term includes angessor under
the Indenture hereinafter referred to), for vakeeeived, promises to pay to CEDE & Co., or regeteassigns, the principal sum of TWO
HUNDRED MILLION DOLLARS ($200,000,000) on Februat, 2019.

Interest Payment Dates: February 15 and August 15
Record Dates: February 1 and August 1

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wiiicther provisions shall for all
purposes have the same effect as if set forthisapthce.

[SIGNATURES ON FOLLOWING PAGES



IN WITNESS WHEREOF, the Company has caused thie Mobe duly executed.

Dated: November 12, 2013

Attest /s/ David E. Barnes

Name David E. Barne!
Title: General Counsel & Secrete

AMERICAN AXLE & MANUFACTURING, INC.

By: /s/ Michael K. Simonte
Name Michael K. Simonte
Title: Executive Vice President & Chief Financial
Officer




American Axle & Manufacturing Holdings, Inc. (“Hdhiys”), AAM International Holdings, Inc., AccuGedngc., Colfor Manufacturing,
Inc., DieTronik, Inc., MSP Industries CorporatiamdaOxford Forge, Inc. (the “Subsidiary Guarantast, together with Holdings, the
“Guarantors”), which term includes any successas®&eunder the Indenture (the “Indenture”) datedfaddovember 3, 2011 among
American Axle & Manufacturing, Inc., as issuer, thearantors and U.S. Bank National Associationuestee (the “Trustee”),
unconditionally guarantee, to the extent set fortthe Indenture and subject to the provisionsheflhdenture, the due and punctual payment
of the principal of, any premium and interest oa Notes, when and as the same shall become dysagatle, whether at maturity,
redemption, repayment or otherwise, all in accocdanith the terms set forth in Article Sixteentlie case of Holdings, and Article
Seventeen, in the case of the Subsidiary Guaramtbtise Indenture.

The obligations of the undersigned to the Holdéthie Notes and to the Trustee pursuant to thesedhtees and in the Indenture are
expressly set forth in the Indenture and referésitereby made to the Indenture for the precisageaf the Guarantees and all of the other
provisions of the Indenture to which these Guaestelate.

IN WITNESS WHEREOF, each of the Guarantors hasexitisis Note to be duly executed.

Dated: November 12, 2013

AMERICAN AXLE & MANUFACTURING
HOLDINGS, INC.

AAM INTERNATIONAL HOLDINGS, INC.
ACCUGEAR, INC.

COLFOR MANUFACTURING, INC.
DIETRONIK, INC.

MSP INDUSTRIES CORPORATIOI
OXFORD FORGE, INC

By: /s/ Christopher J. May
Name: Christopher J. Me
Title: Treasure

Attest /s/ David E. Barnes
Name David E. Barne!
Title: General Counsel & Secrete




TRUSTEE'S CERTIFICATE OF AUTHORIZATION
Dated: November 12, 2013
This is one of the Securities of the series deseghtherein referred to in the within-mentioneddntlre.
U.S. Bank National Associatic
as Trustet

By: /s/ Tracey L. Mooney

Authorized Officer

[ Sgnature Page to Global Note]



5.125% Senior Notes Due 2019

THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DERNED IN THE INDENTURE GOVERNING THIS NOTE) OR ITS
NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAOWNERS HEREOF, AND IS NOT TRANSFERABLE TO AN
PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (I) THERUSTEE MAY MAKE SUCH NOTATIONS HEREON AS
MAYBE REQUIRED PURSUANT TO SECTION 305 OF THE INDHNRE, (Il) THIS GLOBAL NOTE MAY BE EXCHANGED IN
WHOLE BUT NOT IN PART PURSUANT TO SECTION 305 OF EHNDENTURE, (Ill) THIS GLOBAL NOTE MAY BE DELIVERBD
TO THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTIO3.0 OF THE INDENTURE AND (V) THIS GLOBAL NOTE
MAY BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITHHE PRIOR WRITTEN CONSENT OF THE COMPANY .

Capitalized terms used herein shall have the mgarassigned to them in the Indenture referred ltmabanless otherwise indicated. 1
securities represented by this Note and any additiSecurities of the same series issued undénttemture are collectively referred to as
“the Notes.”

1. Interest American Axle & Manufacturing, Inc., a Delawamrporation (the “Company”), promises to pay intém@sthe principal
amount of this Note at 5.125% per annum from tte dareof until maturity. The Company shall pagiest in arrears semiannually on
February 15 and August 15 of each year, or if arghglay is not a Business Day, on the next sucogdglisiness Day (each an “Interest
Payment Date”). Interest on the Notes shall actrara the most recent date to which interest has Ipaéd or duly provided for or, if no
interest has been paid, from the date of issudmoegh but excluding the date on which interegiiisl. The first Interest Payment Date shall
be August 15, 2014. Interest shall be computederbasis of a 360-day year of twelve 30-day months.

2. Method of PaymentThe Company shall pay interest on the Notes (ebaefaulted interest) to the Persons who are tergid
Holders of Notes at the close of business on Feprliar August 1 immediately preceding the InteR&syment Date, even if such Notes are
canceled after such record date and on or befatfe Isterest Payment Date, except as provided itid@e807 of the Indenture with respect to
defaulted interest. The Notes shall be payable asiticipal, premium, if any, and interest at tffiice or agency of the Company maintained
for such purpose in the borough of Manhattan, Tity @& New York, or, at the option of the Compampgyment of interest may be made by
check mailed to the Holders at their addressefodétin the register of Holders, and provided thayment by wire transfer of immediately
available funds shall be required with respectringipal of and interest, premium on, all GlobaltBkand all other Notes the Holders of
which shall have provided wire transfer instruci@ao the Company or the Paying Agent. Such paysteadt be in such coin or currency of
the United States of America as at the time of payinis legal tender for payment of public and pevdebts




3. Paying Agent and Registramitially, U.S. Bank National Association, theuBtee under the Indenture, shall act as Paying tfayeh
Registrar. The Company may change any Paying AgeRegistrar without notice to any Holder. The Camypor any of its Subsidiaries m
act in any such capacity.

4. Indenture The Company issued the Notes under an Indenateslés of November 3, 2011 (the “Indenture”) betwihe Company,
the Guarantors and the Trustee. The terms of thesNoclude those stated in the Indenture and thmasie part of the Indenture by reference
to the Trust Indenture Act of 1939, as amended X Code 8§ 77aaa-77bbbb). The Notes are subjatitduch terms, and Holders are
referred to the Indenture and such Act for a statdrof such terms. This Note is an obligation & @ompany, which series is initially limit
to $200,000,000 in aggregate principal amount. [Mdenture pursuant to which this Note is issuedvigies that an unlimited amount of
additional Notes may be issued thereunder.

5. Optional RedemptionOn and after November 15, 2015, the Companyheiléntitled at its option to redeem all or a paortd the
Notes upon not less than 30 nor more than 60’ notice, at the Redemption Prices (expressed liogmtages of principal amount on the
Redemption Date), plus accrued and unpaid intéoebie Redemption Date (subject to the right ofdéos on the relevant Regular Record
Date to receive interest due on the relevant Istd?ayment Date), if redeemed during the 12-moatlod commencing on November 15 of
the years set forth below:

Period Redemption Price

2015 102.56%
2016 101.28%
2017 and thereaftt 100.00(%

Prior to November 15, 2015, the Company will betlett at its option to redeem all or a portion loé tNotes at a Redemption Price
equal to 100% of the principal amount of the Nqtless the Applicable Premium plus accrued and unjpaéest to the Redemption Date
(subject to the right of Holders on the relevangtlar Record Date to receive interest due on tlewaat Interest Payment Date). Notice of
such redemption must be mailed by first-class moadlach Holder's registered address, not less3Baror more than 60 days prior to the
Redemption Date.

In addition, the Company may on any one or mor@sionis prior to November 15, 2015 redeem up to 86be original principal
amount of the Notes (calculated after giving eftecany issuance of additional Notes) with the G8ash Proceeds of one or more Equity
Offerings at a Redemption Price of 105.125% offthiecipal amount thereof plus accrued and unpaitést, if any, to the applicable
Redemption Date (subject to the right of Holdergtmnrelevant Regular Record Date to receive istatee on the relevant Interest Payment
Date); provided that:

(1) at least 65% of the original principal amoufth® Notes (calculated after giving effect to asguance of additional Notes) remains
outstanding after each such redemption;



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

“Applicable Premium” means, with respect to a Nateany Redemption Date, the greater of (a) 1.0%eprincipal amount of such
Note, and (b) the excess, if any, of (a) the pregelue as of such Redemption Date of (i) the Reatem Price of such Note on November
2015 (as set forth above), plus (i) all requinetérest payments due on such Note through Novefrhet015 (excluding accrued but unpaid
interest to the Redemption Date), computed usidig@unt rate equal to the Treasury Rate as of Reclemption Date plus 50 basis points,
over (b) the then outstanding principal of sucheNot

“Equity Offering” means a public offering for cably the Issuer or Holdings of its Common Stock, jptians, warrants or rights with
respect to its Common Stock, other than (x) putsfierings with respect to the Company’s or Holdsx@ommon Stock, or options, warrants
or rights, registered on Form S-4 or S-8, (y) &wasce to any Subsidiary of the Company or (z)adfgring of Common Stock issued in
connection with a transaction that constitutes ar@le of Control.

“Net Cash Proceeds” means, with respect to anwais=ior sale of Capital Stock of the Company, & @roceeds of such issuance or
sale net of attorneys’ fees, accountants’ feesemmdgters’ or placement agents’ fees, listing faiscounts or commissions and brokerage,
consultant and other fees and charges actuallyredin connection with such issuance or sale atahtaxes paid or payable as a result of
such issuance or sale (after taking into accouyaailable tax credit or deductions and any taslarrangements).

“Treasury Rate” means the yield to maturity attilvee of computation of United States Treasury séiesrwith a constant maturity (as
compiled and published in the most recent FedeeabR/e Statistical Release H.15 (519) that hasnbequblicly available at least two
Business Days prior to the Redemption Date (@udh Statistical Release is no longer publisheg paiblicly available source or similar
market data)) most nearly equal to the period ftloenRedemption Date to November 15, 2Qddyided, however , that if the period from the
Redemption Date to November 15, 2015 is not equtdéd constant maturity of a United States Treasaoyrity for which a weekly average
yield is given, the Treasury Rate shall be obtaimgtinear interpolation (calculated to the neam®-twelfth of a year) from the weekly
average yields of United States Treasury secuffitiewhich such yields are given, except that & freriod from the Redemption Date to
November 15, 2015 is less than one year, the wealdyage yield on actually traded United Stategduey securities adjusted to a cons
maturity of one year will be used.

The Company will mail notice of any redemptionesddt 30 days, but not more than 60 days, beforRéldemption Date to each Holder
of the Notes to be redeemed. If less than all tbeedlare to be redeemed at any time, the Trusteseldct Notes to be redeemed opra
rata basis or by any other method the Trustee deemarfdiappropriate. Unless the Company defaultsympat of the Redemption Price,
on and after the Redemption Date, interest wilkega accrue on the Notes or portions thereofaétieredemption



6. Change of ControlUpon the occurrence of a Change of Control, tam@any will make an offer (a “Change of Control @fj to
each Holder to repurchase all or any part of eaaldét’s Notes at a purchase price (the “Changeanit©@l Purchase PriceBqual to 101% ¢
the principal amount thereof, plus accrued and isghipéerest, if any, to the repurchase date. Wigiiirdays following any Change of Control,
the Company will (i) cause a notice of the Chang€antrol Offer to be sent at least once to the Dawes News Service or similar business
news service in the United States; and (ii) segdirbt-class mail, with a copy to the Trustee,atice to each registered Holder stating:

(1) that a Change of Control has occurred and a@haf Control Offer is being made pursuant toltiteenture and that all Notes timely
tendered will be accepted for payment; (2) the @paof Control Purchase Price and the repurchase @hich shall be, subject to any
contrary requirements of applicable law, a Busiri2gg no earlier than 30 days nor later than 60 d@iays the date such notice is mailed (the
“Change of Control Payment Date”); (3) the circuanstes and relevant facts regarding the Change mif&@dincluding information with
respect to pro forma historical income, cash flowd aapitalization after giving effect to the ChamgeControl); and (4) the procedures that
Holders of Notes must follow in order to tenderitidotes (or portions thereof) for payment, and phecedures that Holders of Notes must
follow in order to withdraw an election to tendeotis (or portions thereof) for payment.

The Company shall comply with the requirements ufeRL4e of the Securities Exchange Act of 1934 {(Ehehange Act”) and any
other securities laws or regulations thereundénéaextent such laws and regulations are applidalidennection with the repurchase of N¢
in connection with a Change of Control Offer. Te #xtent that the provisions of any securities lawsegulations conflict with the terms of
the Notes, the Company will comply with the apphieasecurities laws and regulations and will notlbemed to have breached its obligat
under the Indenture by virtue of such compliance.

On the Change of Control Payment Date, the Compalhyto the extent lawful, (1) accept for paymeiit Notes or portions thereof
properly tendered pursuant to the Change of Cofffar, (2) deposit with the Paying Agent an amacenpal to the Change of Control
Purchase Price in respect of all Notes or porttbeseof properly tendered and (3) deliver or cdadwe delivered to the Trustee the Notes
properly accepted together with an Officers’ Cardife stating the aggregate principal amount oeSlatr portions thereof being purchased by
the Company. The Paying Agent will promptly maiktach registered Holder of Notes properly tendéredChange of Control Purchase P
for such Notes, and the Trustee will promptly aatlwate and mail (or cause to be transferred bk emiry) to each Holder a new Note equal
in principal amount to any unpurchased portiorhef otes surrendered by such Holder, if gmpyided , that each such new Note will be i
principal amount of $1,000 or an integral multifhereof. The Company will publicly announce theuttssof the Change of Control Offer on
or as soon as practicable after the Change of Gldd&tyment Date.

The Company will not be required to make a Charfg@omtrol Offer upon a Change of Control if a thpdrty makes the Change of
Control Offer in the manner, at the times and atligz in compliance with the requirements set ftwthein and all other provisions of the
Indenture and terms of the Notes applicable to @an@a of Control Offer made by the Company and msek all Notes validly tendered and
not withdrawn under such Change of Control Of



“Change of Control” means the occurrence of antheffollowing events:

(a) any “person” or “group” of related persons gash terms are used in Sections 13(d) and 14(ghedExchange Act) becomes the
beneficial owner (as defined in Rules 13d-3 and-33ahder the Exchange Act, except that such pessgnoup shall be deemed to have
“beneficial ownership” of all shares that any spetson or group has the right to acquire, whetheh sight is exercisable immediately or
only after the passage of time), directly or indilg of 50% of the total voting power of the vajistock of Holdings or the Company (or their
successors by merger, consolidation or purchaa# of substantially all of their assets);

(b) during any period of two consecutive yearsjiittlials who at the beginning of such period cdogtd the Board of Directors of
Holdings (together with any new directors whoseti® to such board or whose nomination for elechy the stockholders of Holdings was
approved by a vote of a majority of the directdwsrt still in office who were either directors ag theginning of such period or whose election
or nomination for election was previously so apgd)y cease for any reason to constitute a majofisyich Board of Directors then in office;

(c) the sale, assignment, lease, transfer, coneeyanother disposition (other than by way of memgeconsolidation), in one or a series
of related transactions, of all or substantiallyoithe assets of Holdings and its Subsidiariaken as a whole, or of the Company and its
Subsidiaries, taken as a whole, to any “persons@@$ term is used in Sections 13(d) and 14(dhe@Bxchange Act);

(d) the adoption by the stockholders of Holdingshar Company of a plan or proposal for the liqumabr dissolution of Holdings or
the Company; or

(e) Holdings ceases to own, directly or indirectlly,of the Capital Stock of the Company (othemtimaconnection with a merger of
Holdings into the Company permitted by the Indes}ur

7. Consolidation, Merger, Sale or Conveyance.

(a) Neither the Company nor Holdings may consodideith or merge into any other Person or conveydfer or lease their properties
and assets substantially as an entirety to anyoReusless:

(1) the successor or transferee entity, if othanttihe Company or Holdings, as the case may ecasporation organized and
existing under the laws of the United States, dateghereof or the District of Columbia and exphgassumes by a supplemental
indenture executed and delivered to the Trustefrim reasonably satisfactory to the Trustee, e @hd punctual payment of the
principal of, any premium on and any interest dinth@ outstanding notes and the performance ofyesgvenant and obligation in the
Indenture to be performed or observed by the Compatioldings, as the case may be;

(2) immediately after giving effect to the transawct no Event of Default and no event which, aftetice or lapse of time or both,
would become an Event of Default, has happenedsacohtinuing; anc



(3) the Company or Holdings, as the case may lmedélvered to the Trustee an Officers’ Certificatel an Opinion of Counsel,
each in the form required by the Indenture andngtdhat such consolidation, merger, conveyanemster or lease and, if a
supplemental indenture is required in connectidi wiich transaction, such supplemental indenturgbowith the foregoing
provisions relating to such transaction.

(b) No Subsidiary Guarantor may consolidate witlmarge into any other Person or convey, transfézase their properties and assets
substantially as an entirety to any Person, unless:

(1) the successor or transferee Person, if notai8iary Guarantor prior to such merger, conveyatraesfer or lease, shall be a
Person organized and existing under the laws ojutfiediction under which such Subsidiary was oiged or under the laws of the
United States of America, or any State thereoheristrict of Columbia, and expressly assumes bypplemental indenture, all the
obligations of such Subsidiary under its Guararpeayvided, however, that the foregoing shall not apply in the case Bliasidiary
Guarantor (x) that has been, or will be as a resfutie subject transaction, disposed of in itsretyt to another Person (other than to the
Company, Holdings or an Affiliate of the CompanyHwldings), whether through a merger, consolidatipsale of Capital Stock or
assets or (y) that, as a result of the disposifaall or a portion of its Capital Stock, ceasebéoa Subsidiary;

(2) immediately after giving effect to the transawct no Event of Default and no event which, aftetice or lapse of time or both,
would become an Event of Default, has happenedsacohtinuing; and

(3) the Company has delivered to the Trustee aic@®@¥ Certificate and an Opinion of Counsel, esfzting that such
consolidation, merger, conveyance, transfer oreleasl, if a supplemental indenture is requirecbmmection with such transaction, si
supplemental indenture comply with this paragrapimd that all conditions precedent herein providedelating to such transaction
have been complied with.

(c) Upon any consolidation by the Company, Holdingany Subsidiary Guarantor with or merger byG@uwenpany, Holdings or any
Subsidiary Guarantor, as the case may be, withtorany other corporation or any conveyance, tearsflease of the properties and assets of
the Company, Holdings or any Subsidiary Guaramtethe case may be, substantially as an entiretgytd®erson, the successor Person
formed by such consolidation or into which the Camy Holdings or such Subsidiary Guarantor is mgt@eto which such conveyance,
transfer or lease is made shall succeed to, asdliituted for, and may exercise every right amaey of, and be subject to every obligation
of, the Company, Holdings or such Subsidiary Guaraas the case may be, under the Indenture hétlsame effect as if such successor
Person had been named as the Company, HoldingeliSubsidiary Guarantor, as the case may be,ithared in the event of any such
conveyance or transfer, the Company, Holdings graarbsidiary Guarantor, as the case may be, extépe case of a lease, shall be
discharged of all obligations and covenants undeidndenture and the Notes or the Guaranteeseasatte may be, and may be dissolved and
liquidated.



8. Limitation on Liens The Company and Holdings will not, and will netrmit any Restricted Subsidiary to, create, inasuye,
assume or guarantee any indebtedness for moneywemdr(“Debt”) secured by a Mortgage upon any Ojega®roperty, or upon shares of
Capital Stock or Debt issued by any Restricted Blidry and owned by the Company or Holdings or Regtricted Subsidiary, whether
owned at the date of the Indenture (November 31p6Md thereafter acquired, without effectively pidig concurrently that the notes of each
series then outstanding under the Indenture ateegequally and ratably with or, at our optiorippto such Debt so long as such Debt shall
be so secured.

The foregoing restriction shall not apply to, ahdre shall be excluded from Debt in any computatioder such restriction, Debt
secured by:

(1) Mortgages on any property existing at the tofithe acquisition thereof;

(2) Mortgages on property of a corporation existighe time such corporation is merged into oisotidated with the Company
or Holdings or a Restricted Subsidiary or at theetiof a sale, lease or other disposition of th@g@riies of such corporation (or a
division thereof) as an entirety or substantiafiyaa entirety to the Company, Holdings or a RestliSubsidiaryprovided that any suc
Mortgage does not extend to any property ownedbyompany, Holdings or any Restricted Subsidiamyédiately prior to such
merger, consolidation, sale, lease or disposition;

(3) Mortgages on property of a corporation exis@mghe time such corporation becomes a Restristdxsidiary;
(4) Mortgages in favor of the Company, HoldingsadRrestricted Subsidiary;

(5) Mortgages to secure all or part of the costagfuisition, construction, development or improvahwd the underlying property,
or to secure debt incurred to provide funds for sugh purposeyrovided that the commitment of the creditor to extend theslit
secured by any such Mortgage shall have been @gtaia later than 360 days after the later of (@)cttmpletion of the acquisition,
construction, development or improvement of suaperty or (b) the placing in operation of such Enty;

(6) Mortgages in favor of the United States of Aim@ior any State thereof, or any department, agenaystrumentality or
political subdivision thereof, to secure partiabgress, advance or other payments; and

(7) Mortgages existing on the date of the Indenturany extension, renewal, replacement or refundirany Debt secured by a
Mortgage existing on the date of the Indenturesferred to in clauses (1) to (3) or (pypvided that any such extension, renewal,
replacement or refunding of such Debt shall betetewithin 360 days of repaying the Debt securetheyMortgage referred to in
clauses (1) to (3) or (5) and the principal amafrihe Debt secured thereby and not otherwise aatiwbby clauses (1) to (3) or
(5) shall not exceed the principal amount of Dehis any premium or fee payable



connection with any such extension, renewal, repteant or refunding, so secured at the time of sxéénsion, renewal, replacemen
refunding;provided further that this clause (7) shall not include Mortgagesigeg Debt incurred under the Existing Senior $edu
Notes or the Credit Agreement or any extensioreweh, replacement or refunding thereof.

Notwithstanding the restrictions described abolwe,Gompany, Holdings and any Restricted Subsidianay create, incur, issue,
assume or guarantee Debt secured by Mortgagesuvidigpally and ratably securing the notes of eacies then outstanding if, at the time
such creation, incurrence, issuance, assumptignanantee, after giving effect thereto and to #teament of any Debt which is concurrently
being retired, the aggregate amount of all sucht Betured by Mortgages which would otherwise bgestilbo such restrictions (other than
any Debt secured by Mortgages permitted as destiibelauses (1) through (7) of the immediatelycpding paragraph) plus all Attributable
Debt of the Company, Holdings and the Restricteos®liaries in respect of Sale and Leaseback Tréinsaawvith respect to Operating
Properties (with the exception of such Sale andé&bkack Transactions permitted under clauses (@)ghr(4) of Section 1007 of the
Indenture) does not exceed 10% of Consolidatediidegible Assets.

“Credit Agreement” means the Amended and RestatediCAgreement dated as of January 9, 2004, asd@deand restated as of
September 13, 2013, among the Company, Holdingdetiders party thereto and JPMorgan Chase Baik, &s administrative agent, as
amended, restated, supplemented, replaced orme&dgrom time to time.

“Existing Senior Secured Notes” means the 9.25%oseaecured notes due 2017 issued pursuant totlenture, dated as of
December 18, 2009, among the Company, the guasapéoty thereto and U.S. Bank National Associat&n]rustee.

9. Future Subsidiary Guarantorhe Company will cause each of its Subsidiaties$ is not a Subsidiary Guarantor and that guagante
any Guarantee Indebtedness of the Company or aaya@ior to execute and deliver to the Trustee pleapental indenture pursuant to wr
such Subsidiary will unconditionally guarantee,aojoint and several basis, the full and prompt paytof the principal of, premium, if any,
and interest in respect of the Notes on an unsdand unsubordinated basis and all other obligatioer the Indenture. The Guarantee of
the Notes by any Subsidiary Guarantor will be reéeband discharged in accordance with Article Sexeenof the Indenture.

The obligations of each Subsidiary Guarantor wéllimited to the maximum amount as will, after giyieffect to all other contingent
and fixed liabilities of such Subsidiary Guarardaod after giving effect to any collections frompatyments made by or on behalf of any other
Guarantor in respect of the obligations of suctep@uarantor under its Guarantee or pursuant toiribution obligations under the
Indenture, result in the obligations of such SubsydGuarantor under its Guarantee not constitutiiggudulent conveyance or fraudulent
transfer under federal or state law.

Following the first day (the “Suspension Date”):
(1) the Notes have an Investment Grade Rating frotin bf the Ratings Agencies; a



(2) no Default has occurred and is continuing uriderindenture;
Holdings, the Company and their Subsidiaries will Ine subject to the provisions of this covenant.

In addition, upon the occurrence of a Suspensiae,ae Company may elect, by delivering writteticethereof to the Trustee, to
suspend the Guarantees of the Subsidiary Guaraiitatsany time the Notes’ credit rating is dowaded from an Investment Grade Rating
by any Ratings Agency or if a Default or Event af&ult occurs and is continuing, then (i) this aueet will thereafter be reinstated (the
“Reinstatement Date”), unless and until the Notdssequently attain an Investment Grade Rating arldafault or Event of Default is in
existence (in which event this covenant shall mgér be in effect for such time that the Notes ma@inan Investment Grade Rating and no
Default or Event of Default is in existence) anyltie Guarantees of the Subsidiary Guarantorsipusly suspended will be reinstated.

“Guarantee Indebtedness” means, with respect td®anyon on any date of determination (without aapion):
(2) the principal of and premium (if any) in respetindebtedness of such Person for borrowed money

(2) the principal of and premium (if any) in respetobligations of such Person evidenced by boddbgentures, notes or other
similar instruments;

(3) the principal component of all obligations ath Person in respect of letters of credit, banlerseptances or other similar
instruments (including reimbursement obligationthwespect thereto, except to the extent such naiseiment obligation relates to a
trade payable or similar obligation to a trade toedn each case incurred in the ordinary coufdeusiness and such obligation is
satisfied within 30 days of incurrence) other tladtigations with respect to letters of credit séugiobligations (other than obligations
described in clauses (1) and (2) above) enteredrirthe ordinary course of business of such Petsdime extent such letters of credit
are not drawn upon or, to the extent drawn upoch siiawing is reimbursed no later than the fiftilsihass day following receipt by st
Person of a demand for reimbursement following paynon the letter of credit;

(4) the principal component or liquidation prefererof all obligations of any Subsidiary that is addubsidiary Guarantor with
respect to the redemption, repayment or other odyase of any Preferred Stock (but excluding, imease, any accrued dividends);

(5) the principal component of all Guarantee Inddhess of other Persons secured by a lien on ary @fssuch Person, whether
or not such Guarantee Indebtedness is assumedhyPsusonprovided , however , that the amount of such Guarantee Indebtednéek
be the lesser of (a) the fair market value of sagdet at such date of determination and (b) theiatrad such Guarantee Indebtednes
such other Persons; a



(6) the principal component of Guarantee Indebtesliné other Persons to the extent guaranteed thyReison (whether or not
such items would appear on the balance sheet gfuthantor or obligor).

“Investment Grade Rating” means a rating equal toigher than Baa3 (or the equivalent) by Moody'gdstors Service, Inc. and BBB-
(or the equivalent) by Standard & Poor’s Ratingsu@x, Inc., in each case, with a stable or bettdoolg; provided that a change in outlook
shall not by itself constitute a loss of an InvestiinGrade Rating.

“Ratings Agencies” means Standard & Poor’s Rati@gsup, Inc. and Moody’s Investors Service, Incif @tandard & Poor’s Ratings
Group, Inc. or Moody’s Investors Service, Inc. otlbshall not make a rating on the Notes publieigilable, a nationally recognized
statistical Ratings Agency or agencies, as the wasebe, selected by Holdings (as certified bysaltgion of the Board of Directors) which
shall be substituted for Standard & Poor’s RatiGgsup, Inc. or Moody’s Investors Service, Inc. otly as the case may be.

10. No Sinking Fund The Company shall not be required to make sinkingl payments with respect to the Notes.

11. Notice of RedemptionNotice of redemption shall be mailed at least@@s but not more than 60 days before the Redempléite
to each Holder whose Notes are to be redeemesl rtgistered address. Notes in denominations lénger$1,000 may be redeemed in part
but only in whole multiples of $1,000, unless dlttee Notes held by a Holder are to be redeemedar@rafter the Redemption Date interest
ceases to accrue on Notes or portions thereofdctdleredemption.

12. Denominations, Transfer, Exchandgéhe Notes are in registered form without coupardenominations of $1,000 and integral
multiples of $1,000. The transfer of Notes may dgistered and Notes may be exchanged as providad imdenture. The Registrar and the
Trustee may require a Holder, among other thirg&yrinish appropriate endorsements and transfairdents and the Company may requi
Holder to pay any taxes and fees required by lapeomitted by the Indenture. The Company need xahiange or register the transfer of any
Note or portion of a Note selected for redempt@xcept for the unredeemed portion of any Note besdgemed in part. Also, the Comps
need not exchange or register the transfer of astgdNfor a period of 15 days before a selectioNaits to be redeemed or during the period
between a record date and the corresponding Inhteéeggnent Date.

13. Persons Deemed OwneiEhe registered Holder of a Note may be treatetsasvner for all purposes.

14. Amendment, Supplement and Waiv&he Indenture permits, with certain exceptiontghasein provided, the amendment thereof
and the modification of the rights and obligati@isthe Company and the rights of the Holders oflo¢es to be affected under the Indenture
at any time by the Company and the Trustee witfctmsent of the Holders of a majority in principatount of the Notes then outstanding.
The Indenture also contains provisions permitthegy olders of specified percentages in principabam of the Notes ¢




the time outstanding, on behalf of the Holderslbdatstanding Notes, to waive compliance by thenpany with certain provisions of the
Indenture and certain past defaults under the toderand their consequences. Any such consentiwemiay the Holder of this Note shall be
conclusive and binding upon such Holder and upbfutalre Holders of this Note and of any Note issugon the registration of transfer
hereof or in exchange or in lieu hereof, whethemairnotation of such consent or waiver is madenuh@ Note.

15. Defaults and Remedie&vents of Default include:

(a) default in the payment of any interest on tlmee when such interest becomes due and payablepatinuance of such default fo
period of 30 days;

(b) default in the payment of the principal of fwemium, if any, on) the Notes at Maturity or tkeelemption or repurchase price when
the same becomes due and payable;

(c) default in the performance, or breach, of amyenant or agreement of the Company or Holdindeerindenture which affects or is
applicable to the Notes (other than a default exglarformance or breach of a covenant or agreethanis elsewhere in the Indenture
specifically dealt with or which has expressly ba@atuded in the Indenture solely for the benefibther series of Securities), and
continuance of such default or breach for a peoiog0 days after there has been given, by regstereertified mail, to the Company by the
Trustee or to the Company and Trustee by the Hslokiat least 25% in principal amount of the outditag Notes, a written notice specifying
such default or breach and requiring it to be rdetbdnd stating that such notice is a “Notice ofdd#” hereunder;

(d) the Guarantee of (i) Holdings or (ii) any Sulisiy Guarantor that is a Significant Subsidianagroup of Subsidiary Guarantors
which collectively (as of the latest audited coidsted financial statements for Holdings) would stitnte a Significant Subsidiary, in each
case, ceases to be in full force and effect oedated null and void or Holdings or any such Sdibsy Guarantor denies that it has any
further liability under its Guarantee to the Noteléters, or has given notice to such effect (othantby reason of the termination of the
Indenture or the release of such Guarantee in danoe with the Indenture), and such condition dieale continued for a period of 30 days
after notice is given as specified in the Indenture

(e) default in the payment of principal when dueesulting in acceleration of other IndebtedneshefCompany, Holdings or any
Significant Subsidiary for borrowed money where glggregate principal amount with respect to whithdefault or acceleration has occu
exceeds $100 million and such acceleration habeen rescinded or annulled or such Indebtednesasdreyithin a period of 30 days after
written notice to the Company by the Trustee ahtoCompany and the Trustee by the Holders ofast 25% in principal amount of the
Notes then outstandinprovided that if any such default is cured, waived, rescihdeannulled, then the Event of Default by reab@mneof
would be deemed not to have occurred,;

(f) failure by Holdings, the Company or any Sigecéfint Subsidiary to pay final and nonappealablerjuelyts aggregating in excess of
$100 million (net of any amounts that are covengihlurance issued by a reputable and creditwansyrance company), which judgments
are not paid, discharged or stayed for a pericg@Dadays after such judgment becomes fi



(9) the entry by a court having jurisdiction in fhkemises of (A) a decree or order for relief ispect of the Company, Holdings or any
Significant Subsidiary in an involuntary case avqg@eding under Bankruptcy Law or (B) a decree deoadjudging the Company, Holdings
or any Significant Subsidiary a bankrupt or insaoly®r approving as properly filed a petition segkieorganization, arrangement, adjustment
or composition of or in respect of the Company,ditegs or such Significant Subsidiary under any i@pple Federal or State law, or
appointing a custodian, receiver, liquidator, assé trustee, sequestrator or other similar offafithe Company, Holdings or such
Significant Subsidiary or of any substantial pdrtheir property, or ordering the winding up ordidation of their affairs, and the continuance
of any such decree or order for relief or any softter decree or order unstayed and in effect foeraod of 60 consecutive days;

(h) the commencement by the Company, Holdings grSignificant Subsidiary of a voluntary case orqaeding under Bankruptcy L:
or of any other case or proceeding to be adjudicatieankrupt or insolvent, or the consent by thetié entry of a decree or order for relie
respect of the Company, Holdings or any Significamibsidiary in an involuntary case or proceedingeurBankruptcy Law or to the
commencement of any bankruptcy or insolvency caggazeeding against them, or the filing by thena gfetition or answer or consent
seeking reorganization or relief under any applie#&®deral or State law, or the consent by thethediling of such petition or to the
appointment of or taking possession by a custodegiver, liquidator, assignee, trustee, sequestoa similar official of the Company,
Holdings or any Significant Subsidiary or of anystantial part of their property, or the makingtbgm of an assignment for the benefit of
creditors, or the admission by them in writing tedit inability to pay their debts generally as ttegome due; and

(i) there occurs any other Event of Default prodigeirsuant to Section 301 or 901 of the Indentutk mespect to the Notes.

“Significant Subsidiary” means any Subsidiary thvatuld constitute a “significant subsidiary” withihe meaning of Article 1 of
Regulation S-X of the Securities Act of 1933 asgfiiect on the date of the Indenture.

If any Event of Default as described in clause (@), (c), (d), (e), (f) or (i) occurs and is canting, then in every such case the Trustee
or the Holders of not less than 25% in principabant of the Notes may declare the principal amadiat! of the Notes and any accrued and
unpaid cash interest through the date of such deida, to be due and payable immediately, by &adh writing to the Company (and to the
Trustee if given by Holders), and upon any suchatation such principal amount shall become imntetiiadue and payable. At any time
after such a declaration of acceleration with respiethe Notes has been made and before a judgmelecree for payment of the money due
has been obtained by the Trustee as provided inl&ive of the Indenture, the Holders of a majoim principal amount of the Notes by
written notice to the Company, Holdings and thestes, may rescind and annul such declaration armbitsequences if the Company has
complied with the requirements of Section 502 efltdenture. In the case of an Event of Defaudtimgi from certain events of bankrupt



or insolvency as described in clause (g) and (byapall outstanding Notes will become due and pkyenmediately without further action.
Holders of the Notes may not enforce the Indenturtae Notes except as provided in the Indentucddéts of not less than a majority in
aggregate principal amount of the then outstanblioi@s by notice to the Trustee may on behalf otthklers of all of the Notes waive an
existing Default or Event of Default and its conseices hereunder, except a continuing Default enEef Default in the payment of the
principal of, premium, if any, or interest on, tHetes. The Company is required to deliver to thesTae annually a statement regarding
compliance with the Indenture, and the Compangdgiired upon becoming aware of any Default or Ewéiltefault, to deliver to the Trust:
a statement specifying such Default or Event ofaD&f

16. Trustee Dealings with Companyhe Trustee, in its individual or any other capaenay make loans to, accept deposits from, and
perform services for the Company and Holdings &edt tAffiliates, and may otherwise deal with thengmany and Holdings and their
Affiliates, as if it were not the Trustee.

17. No Recourse Against Otherslo director, officer, employee, incorporator baeeholder of the Company or the Guarantors, ds, suc
shall have any liability for any obligations of tB®mpany or the Guarantors under the Notes, thea@tees or the Indenture or for any claim
based on, in respect of, or by reason of, suclyatiins or their creation. Each Holder of Notesibgepting a Note waives and releases all
such liability. The waiver and release are pathefconsideration for issuance of the Notes. Suailrar may not be effective to waive
liabilities under the federal securities laws ainid the view of the U.S. Securities and Exchange@ission that such a waiver is against
public policy.

18. Authentication This Note shall not be valid until authenticabgothe manual signature of the Trustee or an atitaimg agent.

19. Abbreviations Customary abbreviations may be used in the ndraéHolder or an assignee, such as: TEN COM (=renia
common), TEN ENT (= tenants by the entireties)TEN (= joint tenants with right of survivorship andt as tenants in common), CUST (=
Custodian), and U/G/M/A (= Uniform Gifts to Mino£sct).

20. CUSIP NumbersPursuant to a recommendation promulgated by trerittee on Uniform Security Identification Proceels the
Company has caused CUSIP numbers to be printeldeoNdtes and the Trustee may use CUSIP numbertigen of redemption as a
convenience to Holders. No representation is made the accuracy of such numbers either as primtettie Notes or as contained in any
notice of redemption and reliance may be placey onlthe other identification numbers placed thereo

21. GuaranteesThe Company’s obligations under the Notes ady And unconditionally guaranteed by the Guararasrset forth in
the Indenture.

22. Ranking The Notes and the Guarantees of the Guaranttirseminsecured and unsubordinated obligationsnathdank equal in
right of payment to all of the existing and futumresecured and unsubordinated indebtedness of &ty and the Guarantors, respectiv



23. Defeasance and Covenant Defeasafite Indenture contains provisions for defeasate@my time of (a) the entire indebtedness

with respect to the Notes and (b) certain covenaotssolidations, merger, conveyance, transfeeasd, in each case upon compliance by the
Company with certain conditions set forth in thddnture.

24, Satisfaction and Discharg&he Indenture contains provisions for satisfactiad discharge of the Notes at any time upon
compliance by the Company with certain conditiogisferth in the Indenture.

25. Governing Law The Notes are governed by and construed in aanoedwith the laws of the State of New York.

The Company shall furnish to any Holder upon wnittequest and without charge a copy of the IndenRequests may be made to:

American Axle & Manufacturing, Inc.
One Dauch Drive

Detroit, Michigan 48211

Facsimile: (313) 758-3897

Attention: General Couns



ASSIGNMENT FORM

To assign this Note, fill in the form below: (I) we) assign and transfer this Note to

(Insert assignee’s soc. sec. or tax I.D. no.)

(Print or type assign’s name, address and zip co

and irrevocably appoint
to transfer this Note on the books of the Compdimg agent may substitute another to act for him.

Date:

Your Signature:

(Sign exactly as your name appears on the fadeif t
Note)

Signature Guarantee.



SCHEDULE OF INCREASES OR DECREASES IN PRINCIPAL AMO UNT

The initial principal amount of this Note is $20000000. The following increases or decreases sNote have been made:

Amount of Principal amount of
decrease in Amount of this Note
Date of Principal increase in following such Notation Made
Redemption or Amount of this Principal Amount decrease or by or on Behal

Repurchase Note of this Note increase of Trustee




Exhibit 5.1 and 23..
November 12, 201

American Axle & Manufacturing Holdings, Inc.
American Axle & Manufacturing, Inc.
One Dauch Drive Detroit, Michigan 48211

American Axle & Manufacturing Holdings, Inc.
American Axle & Manufacturing, Inc.
Registration Statement on Form S-3 ASR File No-833508

$200,000,000 5.125% Senior Notes Due 2019

Ladies and Gentlemen:

We have acted as counsel to American Axle & Martuférng, Inc., a Delaware corporation_(* AAM In9, in connection with the
issuance and sale by AAM Inc. of a $200,000,000eggge principal amount of AAM Inc.’s 5.125% SeriMotes due 2019 (the * Not&s
subject to the terms and conditions set forth enwmderwriting Agreement dated November 5, 2018 {tbnderwriting Agreemerif) among
AAM Inc., American Axle & Manufacturing Holdingsnt. (“ Holdings”), AAM International Holdings, Inc., a Delawarerpaoration,
AccuGear, Inc., a Delaware corporation, Colfor Maeturing, Inc., a Delaware corporation, DieTroriitc, a Delaware corporation, Oxford
Forge, Inc., a Delaware corporation (the * Delaw@uarantors), MSP Industries Corporation, a Michigan corparat(the “ Michigan
Guarantor’ and, together with the Delaware Guarantors anldlifgs, the “ Guarantory and the Underwriters named therein. The Notes ar
to be issued pursuant to an indenture dated agwéber 3, 2011 (the " Indentufeamong AAM Inc., the Guarantors and U.S. Bank
National Association, as trustee (*“ Trustee”). The Notes will be guaranteed by the Guaranpersuant to the guarantees (collectively, the “
Guarantees and together with the Notes, the “ Securifipas provided for in the Indenture.

In that connection, we have reviewed originalsapies of the following documents:
(a) The Underwriting Agreement.
(b) The Indenture



(c) Form of certificate representing the Notes Gudrantees.

(d) Originals or copies of such other corporaterds of AAM Inc., the Guarantors and AAM Inc.’s ettsubsidiaries, certificates
of public officials and of officers of AAM Inc., hGuarantors and AAM Inc.’s other subsidiaries, ageements and other documents
as we have deemed necessary as a basis for thernspaxpressed below.

The documents described in the foregoing claugeasi@ugh (c) are collectively referred to heresntlae “ Documents’

In our review of the Documents and other documemshave assumed:

(a) The genuineness of all signatures.

(b) The authenticity of the originals of the documsesubmitted to us.

(c) The conformity to authentic originals of anycdments submitted to us as copies.

(d) As to matters of fact, the truthfulness of thpresentations made in the Underwriting Agreeraedtthe other Documents and
in certificates of public officials and officers &AM Inc. and the Guarantors.

(e) That each of the Documents is the legal, vatid binding obligation of each party thereto, othan AAM Inc. and the
Guarantors, enforceable against each such paagcoardance with its terms.

(f) That:

(i) the Michigan Guarantor is duly organized and tiee power and authority (corporate or otherwigs&xecute, deliver
and perform, and has duly authorized, executeddafidered (except to the extent Generally Appliedbhw is applicable
to such execution and delivery), the Documentshikvit is a party;

i) the execution, delivery and performance iehigan Guarantor of the Documents to which #igarty do not:
th t delivery and perf by thiehigan G tor of the D ts to which @igarty d t
(A) contravene its certificate or articles of ingoration, by-laws or other organizational documgents
(B) except with respect to Generally Applicable L.awolate any law, rule or regulation applicablétter

(C) result in any conflict or breach of any agreat@ document binding on it; and
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(iii) the execution, delivery and performance bgleaf AAM Inc., Holdings and the Delaware Guarastof the
Documents to which it is a party do not, excephwitspect to Generally Applicable Law, violate sy, rule or regulatio
applicable to it.

We have not independently established the valafityhe foregoing assumptions.

“ Generally Applicable Lawi means the federal law of the United States of Acee and the law of the State of New York
(including the rules or regulations promulgated¢u@der or pursuant thereto), that a New York laveyercising customary professional
diligence would reasonably be expected to recogmszeeing applicable to AAM Inc., the Documentshar transactions governed by the
Documents, and for the purposes of our opinionveetbe General Corporation Law of the State of Bl with respect to the Company
the Delaware Guarantors. Without limiting the gatigr of the foregoing definition of Generally Apphble Law, the term “Generally
Applicable Law” does not include any law, rule egulation that is applicable to AAM Inc. and thedBantors, the Documents or such
transactions solely because such law, rule or agigul is part of a regulatory regime applicablany party to any of the Documents or any of
its affiliates due to the specific assets or bussnaf such party or such affiliate.

Based upon the foregoing and upon such other iigatistn as we have deemed necessary and subjiwt tpalifications set forth
below, we are of the opinion that the Securitiegehaeen duly authorized and executed by AAM Inaldihgs and the Delaware Guarantors
and, when authenticated by the Trustee in accoedaitb the Indenture and delivered and paid fgoravided in the Underwriting
Agreement, the Securities will be legal, valid &irding obligations of AAM Inc. and the Guarantaesforceable against AAM Inc. and the
Guarantors in accordance with their terms andledtto the benefits of the Indenture.

Our opinion expressed above is subject to the effie@) any applicable bankruptcy, insolvency rgamization, moratorium or
similar laws affecting creditorsights generally (including without limitation dws relating to fraudulent transfers) and (b) gehprinciple:
of equity, including without limitation concepts wfateriality, reasonableness, good faith and fa@lidg (regardless of whether considered in
a proceeding in equity or at law).

Our opinion is limited to Generally Applicable Laand we do not express any opinion herein concgrany other law.
This opinion letter is rendered to you in connattidgth the transactions contemplated by the Docusen

This opinion letter speaks only as of the date dfei&'e expressly disclaim any responsibility to igdwou of any development or
circumstance of any kind, including any changea®f br fact, that may occur after the date of tigimimn letter that might affect the opinions
expressed herein.



We hereby consent to the filing of this opiniortdetas an exhibit to the Current Report on Form @akked the date hereof filed by
Holdings and incorporated by reference into theifRegfion Statement on Form S-3ASR (File No. 333808) filed by AAM Inc. and the
Guarantors to effect the registration of the Sei@srunder the Securities Act of 1933, as amenthed”(Securities Act) and to the use of our
name under the heading “Legal Matters” in the pectyis and prospectus supplement constituting aopaeemed a part of such Registration
Statement. In giving this consent, we do not hewrediyit that we are in the category of persons wikossent is required under Section 7 of
the Securities Act or the rules and regulationthefSecurities and Exchange Commission promulghergunder.

Very truly yours,
/sl Shearman & Sterling LL

LLI/JIKM/NM/EC
JDW
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American Axle & Manufacturing Holdings, Inc.
American Axle & Manufacturing, Inc.

One Dauch Drive

Detroit, Michigan 48211

American Axle & Manufacturing Holdings, Inc.
American Axle & Manufacturing, Inc.
Registration Statement on Form S-3ASR File No. 333508

$200,000,000 5.125% Senior Notes Due 2019

Ladies and Gentlemen:

Reference is made to the issuance and sale by éamefixle & Manufacturing, Inc., a Delaware corpaat(* AAM Inc. ") of
$200,000,000 aggregate principal amount of AAM'm6.125% Senior Notes due 2019 (the “ Ndjesubject to the terms and conditions
forth in the Underwriting Agreement dated Novembg2013 (the “ Underwriting Agreemefjtamong AAM Inc., American Axle &
Manufacturing Holdings, Inc. (“ Holdind$, AAM International Holdings, Inc., a Delawarerporation, AccuGear, Inc., a Delaware
corporation, Colfor Manufacturing, Inc., a Delawaggporation, DieTronik, Inc, a Delaware corporati®xford Forge, Inc., a Delaware
corporation (the “ Delaware Guarant8ysMSP Industries Corporation, a Michigan corparat(the “ Michigan Guarantdrand, together
with the Delaware Guarantors the “ Subsidiary Gotns”) and the Underwriters named therein. The Notes@abe issued pursuant to an
indenture dated as of November 3, 2011 (the “ Ihgeri) among AAM Inc., the Guarantors and U.S. Bankiblal Association, as trustee
(the “ Truste€). The Notes will be guaranteed by the Michigana@untor, the “ Guarantéeas provided for in the Indenture.

As General Counsel & Secretary of Holdings and AAiM,, the direct parent company of each Subsidzsgrantor, and Secretary of
each Subsidiary Guarantor, | am familiar with theorporation documents and bylaws of each Subgi@aarantor and with the affairs of
each Subsidiary Guarantor. In rendering the opmget forth below, | have examined or caused textdenined such agreements, documents,
instruments and records as | deemed necessarnpmpjate under the circumstances for me to expesk opinions. In rendering such
opinions, | also have assumed that the Indentwsdban duly authorized, executed and deliverethidy tustee



Based on the foregoing, and subject to the assongptind qualifications set forth above, it is minam that the Guarantee has been
duly authorized, executed and delivered by the Mih Guarantor, except to the extent that the fmrggmay be limited by (A) bankruptcy,
insolvency, reorganization, moratorium and otharslamow or hereafter in effect relating to crediteights generally and (B) general

principles of equity (regardless of whether enfareat is considered in a proceeding at law or iritgfjurhis opinion letter speaks only as of
the date hereof.

I hereby consent to the filing of this opinion asexhibit to the Registration Statement, and | bgm@nsent to the reference made to me
under the heading “Legal Matters” set forth in pnespectus supplement deemed part of the Reg@str&tatement pursuant to Rule 430B
under the Securities Act of 1933, as amended (Beclrities Act). In giving such consent, | do not thereby admit treh in the category
persons whose consent is required under Sectiénhé Gecurities Act or the rules and regulatiohthe Commission promulgated
thereunder.

[ Sgnature page follows ]
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Sincerely yours,
/s/ David E. Barnes

David E. Barnes
General Counsel & Secrets



