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(Rule 14A-101)
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SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )

Filed by the registrant
Filed by a party other than the registrant

Check the appropriate box:

Preliminary proxy statement Confidential, for use of the
Commission only (as permitted by
Rule 14a-6(e)(2).

Definitive proxy statement.
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Soliciting material pursuant to Rule 14a-12.
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(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement if Other Than the Registrant)
Payment of filing fee (check the appropriate box):
No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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the form or schedule and the date of its filing.
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(3) Filing Party:
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1840 Holbrook Avenue
Detroit, MI 48212

NOTICE OF ANNUAL MEETING
Dear Stockholder:

On May 1, 2003, American Axle & Manufacturing Holdings, Inc., a Delaware corporation ( AAM ), will hold its 2003 Annual Meeting of
Stockholders (the Annual Meeting ) in the Corporate Town Hall Room at its World Headquarters complex, located at 1840 Holbrook Avenue,
Detroit, Michigan. The meeting will begin at 2:00 p.m.

Only stockholders who owned stock at the close of business on March 12, 2003, may vote at the Annual Meeting or any adjournments that may
take place. At the Annual Meeting we will:

1. Elect three Class I Directors; and

2. Attend to other business properly presented at the Annual Meeting.

Your Board of Directors unanimously recommends that you vote in favor of the proposal (number 1, above) as further outlined in the
attached proxy statement.

At the meeting, we will also report on AAM s 2002 business results and other matters of interest to stockholders.

We recently mailed a copy of AAM s 2002 Annual Report to all AAM stockholders. The approximate date of mailing for the attached proxy
statement and card was March 24, 2003.

Whether or not you plan to attend the Annual Meeting, please submit your proxy as soon as possible. You may do so through the Internet, by
telephone, or by signing, dating, and returning your proxy card(s) in the envelope provided. Please review the instructions on your proxy card(s)
regarding each of these voting options.

By Order of the Board of Directors,
/s/ Patrick S. Lancaster

Patrick S. Lancaster

Group Vice President, Chief
Administrative Officer & Secretary
March 24, 2003
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1840 Holbrook Avenue
Detroit, MI 48212

PROXY STATEMENT
Annual Meeting of Stockholders
To Be Held May 1, 2003
This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of American Axle & Manufacturing Holdings,
Inc., a Delaware corporation ( AAM ), of proxies to be used at the Annual Meeting of Stockholders which will be held on May 1, 2003, at
2:00 P.M. EDT, or at any adjournment of the Annual Meeting. The mailing address of the principal executive offices of AAM is 1840 Holbrook
Avenue, Detroit, Michigan 48212. The approximate date of mailing to stockholders of the Notice of Annual Meeting, this Proxy Statement and

the enclosed Proxy was March 24, 2003.

QUESTIONS AND ANSWERS

1. Q: Who is entitled to vote?

A: Stockholders as of the close of business on the record date, March 12, 2003, are entitled to vote at the Annual Meeting.
2. Q: What may I vote on?

A: (1)  The election of three Class I Directors to serve on AAM s Board of Directors; AND
(2)  Such other business which is properly presented for a vote by stockholders at the Annual Meeting.
3. Q: How does the Board recommend I vote on the proposal?

A: The Board recommends a vote FOR each of the nominees identified on page 8.
4. Q: Why is approval of the appointment of AAM s independent auditors for 2003 not included as a proposal this year?

A: Approval of the appointment of AAM s independent auditors for 2003 is not included as a proposal this year because the Audit
Committee Charter was amended in 2003 to make it consistent with Section 301 of the Sarbanes-Oxley Act of 2002 and the rules and
regulations of the Securities and Exchange Commission and the New York Stock Exchange to make the Audit Committee directly
responsible for the appointment, compensation, and oversight of the work of AAM s independent auditors and require the independent
auditors to report directly to the Audit Committee.

5. Q: How can I vote my shares in person at the Annual Meeting?

A: Shares held directly in your name as the stockholder of record may be voted in person at the Annual Meeting. If you choose to do so,
please bring the enclosed proxy card or proof of identification with you to the Annual Meeting.

Even if you plan to attend the Annual Meeting, AAM recommends that you also submit your proxy as described below so that your vote
will be counted if you later decide not to attend the Annual Meeting. Shares held in street name may be voted in person by you
3
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only if you obtain a signed proxy from the record holder giving you the right to vote the shares.
6. Q: How do I vote without attending the meeting?

A: (1) If your shares are held in your name, you may vote by proxy in one of the three following ways:

a. Inwriting. Complete, sign, date, and return your proxy card in the envelope provided. If you return your signed proxy card
but do not mark the boxes showing how you wish to vote, your shares will be voted FOR the proposal; OR
b. By telephone. Call 1-877-PRX-VOTE (1-877-779-8683), toll free, also listed on the enclosed proxy card, and follow the
instructions (you will need to enter the Voter Control Number printed on your proxy card); OR
c. By internet. Access http://www.eproxyvote.com/AXL, also listed on the enclosed proxy card, and follow the instructions (you
will need to enter the Voter Control Number printed on your proxy card).
2) If your shares are held in street name or through one of the Company s 401(k) plans, the proxy card you receive with this proxy
statement may contain voting instructions that are different than the voting instructions set forth above; in that case, follow the
instructions on the proxy card provided.

Please note that each proxy card has its own unique Voter Control Number. No matter which of the above methods you use to
vote, please be sure to vote EACH proxy card you receive.
7. Q: What if I submit a signed proxy and later change my mind?

A: Regardless of how your proxy was submitted, you have the right to revoke your proxy at any time before the Annual Meeting by doing
any of the following:

(€8] notify AAM s Corporate Secretary in writing that you wish to revoke your proxy (specifying how your proxy was submitted,
the number of shares, and each Voter Control Number); OR

2) attend the Annual Meeting and vote in person; OR

3) submit a later-dated proxy card (or cards) through any of the methods described in question 6 at any time before the Annual
Meeting.

8. Q: Who will count the vote?

A: Representatives of EquiServe Trust Company, N.A., an independent tabulator, will count the votes and act as the inspector of election.
9. Q: What shares are included on the proxy card(s)?

A: The shares on your proxy card(s) represent ALL of your shares held on the record date. If you do not return your proxy card(s), your
shares will not be voted unless you vote in person.
10. Q: What does it mean if I receive more than one proxy card?

A: If your shares are registered differently and are in more than one account, you will receive more than one card. Sign and return all of the
proxy cards you receive to ensure that all of your shares are voted. We encourage you to have all accounts registered in the same name
and address (whenever possible). You can accomplish this by contacting EquiServe Trust Company, N.A., our transfer agent, at
(877) 282-1168.

4
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11. Q: How many shares can be voted?

A: As of the March 12, 2003 record date, there were 49,965,183 shares of AAM common stock eligible to be voted. Every holder of
common stock is entitled to one vote for each share held.
12. Q: Whatisa quorum ?

A: In order to reach a quorum to conduct business at the Annual Meeting, holders of a majority of AAM s outstanding shares, or
24,982,592 shares, must be present in person or represented by proxy at the meeting. If you properly submit your proxy, even if you
abstain from voting, then you will be considered part of the quorum. However, abstentions are not counted in the tally of votes FOR or
AGAINST a proposal. A WITHHELD vote is the same as an abstention.

13. Q: How many votes are needed for the proposals being voted on to pass?

A: Assuming a quorum is present, a vote of a majority of the shares voting in person or by proxy will decide the matters being considered
unless a different vote is required by Delaware law or AAM s Certificate of Incorporation or Bylaws. However, with regard to the
election of the three Class I Directors, the three nominees receiving the greatest number of shares voted in person or by proxy will be
elected.

14. Q: Who can attend the Annual Meeting of Stockholders?

A: All stockholders who owned shares on the March 12, 2003 record date may attend.
15. Q: How will voting on any other business be conducted?

A: Although we do not know of any business to be considered at the meeting other than the election of three Class I Directors, if any other
business is properly presented at the Annual Meeting, your signed proxy card gives authority to Richard E. Dauch, AAM s Co-Founder,
Chairman of the Board & Chief Executive Officer, and Patrick S. Lancaster, Group Vice President, Chief Administrative Officer &
Secretary, to vote on such matters at their discretion.

16. Q: Where and when will I be able to find the results of voting?

A: You can find the results in our Form 10-Q for the second quarter of 2003, which will be filed with the SEC no later than August 14,
2003.
17. Q: Does any stockholder own 5% or more of AAM s common stock?

A: Yes. As of the March 12, 2003 record date:

(€8] more than 5% of AAM s common stock was held collectively by Blackstone Capital Partners II Merchant Banking Fund L.P.,
Blackstone Offshore Capital Partners II L.P., and Blackstone Family Investment Partnership II L.P. Blackstone Management
Associates I L.L.C. is the general partner of each such Blackstone entity; and

2) more than 5% of AAM s common stock was held collectively by Richard E. Dauch, as Trustee of the Dauch Annuity Trust
2004 and the Dauch Annuity Trust 2007, and as President of the Richard E. and Sandra J. Dauch Family Foundation, with the
power to sell, transfer or otherwise dispose of shares owned by the Trusts; and

3) more than 5% of AAM s common stock was held by FMR Corp.

18. Q: Can a stockholder nominate someone to be a director of AAM or bring other business to the 2004 Annual Meeting of
Stockholders?

A: AAM s Bylaws establish an advance notice procedure for stockholders to make nominations of candidates for election as directors at, or
bring other business before, an annual meeting of stockholders of AAM.
5
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Under the advance notice provision, in order for notice of stockholder nominations to be made at, or other business to be brought
before, an annual meeting to be timely, the notice must (i) be in writing, (ii) contain the information required by AAM s Bylaws, and
(iii) be received by AAM s Secretary at AAM s executive offices not less than 70 days nor more than 90 days prior to the first
anniversary of the previous year s Annual Meeting. If the date of the annual meeting is advanced by more than 20 days or delayed by
more than 70 days from such anniversary date, notice by the stockholder to be timely must be received no earlier than the 90th day prior
to the meeting and not later than the later of the 70th day prior to the meeting and the 10th day after public announcement of the date of
the meeting is first made.

Proposals of stockholders intended to be presented at the 2004 Annual Meeting of Stockholders pursuant to Rule 14a-8 under the
Securities Exchange Act of 1934, as amended, must be received by the Secretary, American Axle & Manufacturing Holdings, Inc.,
1840 Holbrook Avenue, Detroit, Michigan 48212, no later than 120 days prior to March 24, 2004, or November 25, 2003, to be
considered for inclusion in AAM s proxy materials for that meeting.

A stockholder who intends to present business at the 2004 Annual Meeting of Stockholders other than pursuant to Rule 14a-8 must
comply with the requirements set forth in AAM s Bylaws. Therefore, AAM s Secretary must receive notice of a stockholder proposal
submitted other than pursuant to Rule 14a-8, in writing, containing the information required by AAM s Bylaws, on or before
February 21, 2004, but no earlier than February 1, 2004. If the notice is received before February 1, 2004, or after February 21, 2004, it
will be considered untimely and AAM will not be required to present such proposal at the 2004 Annual Meeting of Stockholders.

6
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PROPOSALS YOU MAY VOTE ON

1. ELECTION OF CLASS I DIRECTORS

There are 3 nominees for election this year as Class I Directors. Detailed information on each nominee is provided beginning on page 8.
Class I Directors elected this year will hold office until the election of directors at the Annual Meeting of Stockholders to be held in 2006.

Your Board unanimously recommends a vote FOR each of these directors.
7
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NOMINEES FOR CLASS I DIRECTORS

CLASS I DIRECTORS _to hold office until the 2006 Annual Meeting of Stockholders

FOREST J. FARMER

Age 62

Forest J. Farmer is Chairman, Chief Executive Officer & President of the
Farmer Group, a holding company for four technology and manufacturing
corporations. Mr. Farmer has held all three positions since 1998. Prior to that,
he served as President and Chief Executive Officer of Bing Manufacturing Inc.,
LLC, a joint venture company he founded with Detroit entrepreneur Dave Bing
and automotive dealership businessman Mel Farr, from 1995 to 1998. He
retired from Chrysler after 26 years, which included six years as President of its
Acustar automotive parts subsidiary. Mr. Farmer serves on the Boards of
Directors of a number of corporations and organizations, including The
Lubrizol Corporation, St. John s Hospital System and Saturn Electronics
Corporation.

RICHARD C. LAPPIN

Age 58

Richard C. Lappin is a Senior Managing Director of The Blackstone Group
L.P. As a member of Blackstone s Private Equity Group, Mr. Lappin helps
monitor the operations of Blackstone Capital Partners portfolio companies and
evaluates business strategy options. Prior to joining Blackstone, he served as
President of Farley Industries, which included West Point-Pepperell, Inc.;
Acme Boot Company, Inc.; Tool and Engineering, Inc.; Magnus Metals, Inc.;
and Fruit of the Loom, Inc. He also served as President and Chief Executive
Officer of Doehler-Jarvis and Southern Fastening Systems, and he has held
senior executive positions with Champion Spark Plug Company and RTE
Corporation. Mr. Lappin also serves as Chairman of the Board of Directors of
Haynes International, Inc. and is a member of the Board of Directors of
Premcor, Inc.

THOMAS K. WALKER

Age 62

Thomas K. Walker is Chairman & Chief Executive Officer of Lackawanna
Acquisition Corporation and is the former President of Amcast Automotive,
where from 1995 to 1999 he directed all activities for the $300 million
automotive group. Prior to that, he held senior executive positions with ITT
Automotive and Allied-Signal Automotive Catalyst Co. He has also served in a
variety of manufacturing and engineering leadership positions with
Volkswagen of America and with General Motors, where he began his 38-year
career in the automotive industry. Mr. Walker is a member of the Board of
Directors of Meridian Automotive Inc. and serves on the National Advisory
Board for Michigan Technological University.

Director since 1999

Class I Director

Director since 1999

Class I Director

Director since 1999

Class I Director
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RETURNING MEMBERS OF THE BOARD OF DIRECTORS

CLASS 11 DIRECTORS _to hold office until the 2004 Annual Meeting of Stockholders

ROBERT L. FRIEDMAN Director since 1999
Age 60 Class II Director

Robert L. Friedman is a Senior Managing Director and is the Chief
Administrative Officer & Chief Legal Officer of The Blackstone Group L.P.
He joined The Blackstone Group at the beginning of 1999. He works
primarily in Blackstone s Private Equity Group. Prior to joining Blackstone,
Mr. Friedman was a partner of the New York law firm of Simpson Thacher &
Bartlett, a position he held since 1975. He was also a member of that law

firm s executive committee for most of those 24 years. Mr. Friedman is also a
director of Axis Capital Holdings Limited; Corp Group; Crowley Data LLC;
Houghton Mifflin Holdings, Inc.; Northwest Airlines, Inc.; Premcor, Inc.; and
TRW Automotive Holdings Corp.

B. G. MATHIS Director since 1997
Age 70 Class II Director

B. G. Mathis retired from AAM as Executive Vice President ~Administration
& Chief Administrative Officer on December 31, 2000. He had been with
AAM since its formation. Prior to joining AAM, Mr. Mathis served for

28 years at Chrysler and held increasingly responsible executive
administrative positions, including Manager of Personnel for all Chrysler
Manufacturing Operations. He retired from Chrysler in 1988.

BRET D. PEARLMAN Director since 1998
Age 36 Class II Director
Bret D. Pearlman is a Senior Managing Director of The Blackstone Group

L.P. Mr. Pearlman has been involved in The Blackstone Group s principal

private equity investing activities since 1989.

Table of Contents
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CLASS III DIRECTORS _to hold office until the 2005 Annual Meeting of Stockholders

RICHARD E. DAUCH Director since 1994
Age 60 Class III Director

Richard E. Dauch is Co-Founder, Chairman of the Board & Chief Executive
Officer of AAM, and is also Chairman of the Executive Committee of the
Board of Directors. He has been Chief Executive Officer and a member of the
Board of Directors since the company began operations in March 1994. In
October 1997, he was named Chairman of the Board of Directors. He was
also President of AAM from March 1994 through December 2000. Prior to
March 1994, he spent 12 years at Chrysler Corporation. He left Chrysler
Corporation in 1991 as Executive Vice President of Worldwide
Manufacturing. Mr. Dauch is a retiree of Chrysler Corporation. Mr. Dauch
also served as Group Vice President of Volkswagen of America, where he
established the manufacturing facilities and organization for the successful
launch of the first major automotive transplant in the United States.

Mr. Dauch has 39 years of experience in the automotive industry. In 1996,
Mr. Dauch was recognized as the Worldwide Automotive Industry Leader of
the Year by the Automotive Hall of Fame, was named the 1997 Manufacturer
of the Year by the Michigan Manufacturer s Association, and most recently
was named the 1999 Michiganian of the Year by The Detroit News. He has
lectured extensively on the subject of manufacturing and authored the book,
Passion for Manufacturing, which is distributed in 80 countries in several

languages.
LARRY W. McCURDY Director since 2001
Age 67 Class III Director

Larry W. McCurdy is retired. He served as Chairman, President & Chief

Executive Officer of Echlin, Inc., from March, 1997 until its merger with

Dana Corporation in 1998. He has also held senior executive positions at

Cooper Industries, Inc., Moog Automotive, Inc., where he served as President

and Chief Executive Officer, and Tenneco Inc., where he served as President

of its Walker Manufacturing subsidiary and Executive Vice President of its

North American Operations. Mr. McCurdy also serves on the Boards of

Directors of Breed Technologies, Inc., Lear Corporation, Mohawk Industries

Inc. and General Parts Inc.

JOHN P. REILLY Director since 2000
Age 59 Class III Director

John P. Reilly is the retired Chairman, President & Chief Executive Officer of
Scott Technologies, Inc. In addition, he has more than 32 years of experience
in the automotive industry. He has served as senior officer with a number of
automotive suppliers, including Stant Corporation and Tenneco Automotive,
and he has also held leadership positions with Chrysler. Mr. Reilly is on the
Boards of Directors of Marshfield Door Systems, Inc. and Breed
Technologies, Inc.

10
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CORPORATE GOVERNANCE

AAM s business is under the direction of the Board of Directors. The Board delegates the conduct of business to AAM s senior management
team. The principal functions of the Board are to:

Review and Approve AAM s Strategic Direction, Annual Operating Budget and Monitor AAM s Performance: The Board reviews and
approves the overall goals and objectives of AAM and evaluates AAM s performance and direction. The Board stays abreast of political,
regulatory and economic trends and developments that may impact AAM s strategic direction. The Board reviews and approves AAM s strategic
direction and annual operating budget. On an ongoing basis during the year, the Board monitors AAM s performance against its annual operating
budget.

Evaluate the Chief Executive Officer: The Chief Executive Officer, with the support of the Board, develops appropriate goals and objectives
for each year. The Board evaluates the performance of the Chief Executive Officer. The Compensation Committee uses this performance
evaluation in considering the Chief Executive Officer s compensation. The evaluation is communicated to the Chief Executive Officer.

Review Management Performance and Compensation: The Compensation Committee reviews and approves the Chief Executive Officer s
evaluation of the top management team on an annual basis. The Compensation Committee evaluates the compensation plans for senior
management and other employees to ensure they are appropriate, competitive and properly reflect AAM s objectives and performance.

Adyvise and Counsel Management: Advice and counsel to management occurs both in formal Board and Board Committee meetings and
through informal, individual director s contacts with the Chief Executive Officer and other members of management. The Board is comprised of
individuals whose knowledge, background, experience and judgment are useful to AAM. The information needed for the Board s
decision-making generally will be found within AAM, and Board members have full access to management. If necessary, the Board may seek
legal or other expert advice from a source independent of management.

Structure and Operations of the Board: The Board observes the following general practices:

BOARD STRUCTURE:

AAM s Board of Directors is divided into three classes. The members of each class of directors serve for staggered three-year terms.
The current terms of the Class I, Class II, and Class III directors will expire upon the election of directors at the annual meetings of
stockholders to be held in 2003, 2004, and 2005, respectively. Directors hold office until the expiration of their respective terms and
until their successors have been elected and qualified, or until their earlier resignation or removal.

New directors may participate in an orientation process that includes review of extensive materials regarding AAM s business and
operations, visits to AAM facilities, and meetings with key personnel.

Forest J. Farmer, Thomas K. Walker, John P. Reilly, and Larry W. McCurdy have each been affirmatively determined by the Board
of Directors to be independent directors, as such term is defined pursuant to the applicable provisions of the Sarbanes-Oxley Act of
2002, the New York Stock Exchange Listing Standards, as approved by the New York Stock Exchange Board of Directors on
August 1, 2002, and the rules and regulations promulgated by the SEC pursuant thereto.

11
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BOARD OPERATIONS AND MEETINGS:
AAM s Board usually meets four times per year in regularly scheduled meetings, but will meet more often if necessary.

The Board held four meetings in 2002 and all directors attended all four of the Board meetings, except that Larry W. McCurdy
attended three Board meetings and Bret D. Pearlman attended two Board meetings.

COMMITTEE STRUCTURE:

The full Board considers all major decisions of AAM. However, the Board has established three standing committees the Audit
Committee, the Compensation Committee and the Executive Committee so that certain important areas can be addressed in more depth
than may be possible in a full Board meeting. The Audit and Compensation Committees are comprised entirely of outside, independent
directors (as the term independent is defined in proposed Sections 303.01(B)(2)(a) and (3) of the New York Stock Exchange Listing
Standards, and the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated by the SEC pursuant thereto).

The Audit Committee oversees AAM s financial accounting and reporting practices, systems of internal accounting controls, and the
audit process. This committee is responsible for the selection, evaluation, and replacement of AAM s independent auditors. Forest J.
Farmer, Thomas K. Walker and John P. Reilly were members of this committee at each of the meetings held during 2002, and each
attended all four Audit Committee meetings held in 2002. In October 2002, Audit Committee membership was re-established by the
Board of Directors to include Thomas K. Walker as Chairman, and John P. Reilly and Larry W. McCurdy as members. Larry W.
McCurdy has been affirmatively determined by the Board of Directors to be a financial expert , and Thomas K. Walker, John P.
Reilly, and Larry W. McCurdy have each been affirmatively determined by the Board of Directors to be independent directors, as
such terms are defined pursuant to the applicable provisions of the Sarbanes-Oxley Act of 2002, the New York Stock Exchange
Listing Standards, as approved by the New York Stock Exchange Board of Directors on August 1, 2002, and the rules and
regulations promulgated by the SEC pursuant thereto.

The Compensation Committee reviews matters related to the compensation of the Chief Executive Officer and other corporate
officers, as well as the general employee compensation and benefit policies and practices of AAM. This committee may approve
goals for incentive plans, evaluates performance against any such goals, and issues the Compensation Committee Report on
executive compensation to stockholders. Thomas K. Walker, Forest J. Farmer, and John P. Reilly are members of this committee,
and each attended all four Compensation Committee meetings held in 2002. In October 2002, Forest J. Farmer was appointed
Chairman of the Compensation Committee by the Board of Directors. Forest J. Farmer, Thomas K. Walker, and John P. Reilly have
each been affirmatively determined by the Board of Directors to be independent directors, as such term is defined pursuant to the
applicable provisions of the Sarbanes-Oxley Act of 2002, the New York Stock Exchange Listing Standards, as approved by the
New York Stock Exchange Board of Directors on August 1, 2002, and the rules and regulations promulgated by the SEC pursuant
thereto.

The Executive Committee exercises the authority of the Board during the intervals between meetings of the Board and does not meet
on a regular basis. This committee held one meeting during 2002. Richard E. Dauch is Chairman of the Executive Committee, and

Robert L. Friedman and John P. Reilly are members of this committee.
12

Table of Contents 16



Edgar Filing: AMERICAN AXLE & MANUFACTURING HOLDINGS INC - Form DEF 14A

Table of Contents

DIRECTORS COMPENSATION

DIRECTORS COMPENSATION: AAM does not pay directors who are current employees of AAM additional compensation for their
services as directors. Nor does AAM pay directors who are affiliated with Blackstone for their services as directors. Compensation for each
independent director in 2002 included the following:

an annual retainer of $30,000,

$1,000 for each Board of Directors meeting attended,

for Committee Chairmen, a fee of $1,500 for each Committee meeting attended,
for Committee members, a fee of $1,000 for each Committee meeting attended,
expenses of attending Board of Directors and Committee meetings, and

effective with the election to the AAM Board of Directors, stock options pursuant to the 1999 American Axle & Manufacturing Holdings,
Inc. Stock Incentive Plan to purchase shares of AAM s common stock at the closing price of AAM stock on the date of the grant, which
options vest at the rate of 2,000 shares per year over the director s term of office.

Effective January 1, 2003, the compensation for independent directors was changed to assure that it remains competitive with the market. The
current compensation, with changes as noted, is as follows:

the annual retainer was increased from $30,000 to $40,000,

Board meeting attendance fees increased from $1,000 to $1,500 for each Board meeting attended,

the fee for each Committee Chairman was increased from $1,500 to $2,500 for each Committee meeting attended,
the fee for each Committee member was increased from $1,000 to $2,000 for each Committee meeting attended,
payment of expenses of attending Board of Directors and Committee meetings remains unchanged,

Independent directors will now be eligible to participate in the American Axle & Manufacturing Holdings, Inc. Executive Deferred
Compensation Plan, and

each director shall receive, effective with the election to the AAM Board of Directors, stock options pursuant to the 1999 American Axle &
Manufacturing Holdings, Inc. Stock Incentive Plan to purchase shares of AAM s common stock at the closing price of AAM stock on the
date of the grant, which options shall vest at the rate of 2,500 shares per year over the director s term of office. The options vesting rate of
2,500 shares per year represents an increase from the prior rate of 2,000 shares per year.

DIRECTORS STOCK OWNERSHIP GUIDELINESThe Board of Directors established guidelines in 1999 which recommend that each
independent director maintain ownership of at least 1,000 shares of AAM stock.

Each of AAM s four independent directors, Forest J. Farmer, Thomas K. Walker, John P. Reilly, and Larry W. McCurdy, owns at least
1,000 shares of AAM common stock.
13
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SECURITY OWNERSHIP OF AAM DIRECTORS & OFFICERS AND
CERTAIN BENEFICIAL OWNERS OF AAM STOCK

The following table indicates how much common stock is beneficially owned as of March 12, 2003, by (a) each person known to AAM to own
5% or more of AAM s common stock, (b) each Director and the nominees for election as a Director, (c) AAM s Chief Executive Officer and
Other Named Executive Officers", and (d) the directors and officers as a group.

Applicable percentage ownership in the table is based on 49,965,183 shares of AAM common stock outstanding as of March 12, 2003 and
assumes the exercise of options to purchase 3,763,616 shares that were granted prior to our initial public offering and that are currently
exercisable. In general, beneficial ownership refers to shares that a person has the power to vote or the power to dispose of and includes options
that are presently exercisable or exercisable within 60 days, provided that the shares underlying these options are deemed outstanding for the
purpose of computing the percentage ownership of the person holding options, but are not treated as outstanding for the purpose of computing

the percentage ownership of any other person.

Shares of
Common Stock Percent
Beneficially of
Name Owned Class
Robin J. Adams® 191,697 &
Marion A. Cumo® 486,891 *
Richard E. Dauch®® 8,104,674 15.0%
George J. Dellas® 399,021 *
Forest J. Farmer® 7,000 e
Robert L. Friedman® 14,010,992 26.1%
Richard C. Lappin® 14,016,992 26.1%
B. G. Mathis® 524,121 *
Larry W. McCurdy® 3,000 =
Bret D. Pearlman® 14,010,992 26.1%
John P. Reilly® 5,000 i
Joel D. Robinson® 259,489 *
Thomas K. Walker® 7,000 *
All Directors and Officers as a group, including those named above® 24,960,330 45.2%
Blackstone® 14,010,992 26.1%
FMR Corp.©® 3,477,555 6.5%
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Notes to Table:

(*) Represents holdings that do not exceed 1%.
(1) The Named Executive Officers are AAM s Co-Founder, Chairman of the Board & Chief Executive Officer and the next four most highly
compensated executive officers who were serving as executive officers at the end of the last completed fiscal year.
(2) Includes shares issuable pursuant to options that are currently exercisable, or exercisable within 60 days, as follows: Mr. Adams  188,450;
Mr. Cumo  485,421; Mr. Dauch  1,498,325; Mr. Dellas  398,021; Mr. Farmer  6,000; Mr. Mathis  472,121; Mr. McCurdy 2,000;
Mr. Reilly  4,000; Mr. Robinson  259,490; and Mr. Walker  6,000.
14
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Includes 1,722,796 shares held by the Dauch Annuity Trust 2004 and 1,897,038 shares held by the Dauch Annuity Trust 2007 (collectively
the Trusts ) and 650,000 shares held by the Richard E. and Sandra J. Dauch Family Foundation. Mr. Dauch is Trustee of the Trusts and
President of the Foundation and has power to sell, transfer, or otherwise dispose of shares owned by the Trusts and the Foundation. An
additional 2,335,115 shares of common stock are held by the Sandra J. Dauch Gift Trust. Mr. Dauch s spouse is Trustee of the Gift Trust
and has the power to sell, transfer, or otherwise dispose of shares owned by the Gift Trust.
Includes 14,010,992 shares held collectively by Blackstone Capital Partners II Merchant Banking Fund L.P., Blackstone Offshore Capital
Partners II L.P. and Blackstone Family Investment Partnership II L.P. (collectively, Blackstone ). Blackstone Management
Associates II L.L.C. ( BMA ) is the general partner of each of such entities. BMA s business address is 345 Park Avenue, 31st Floor, New
York, New York 10154. Messrs. Friedman, Lappin and Pearlman each have a business address at 345 Park Avenue, 31st Floor, New York,
New York 10154. Messrs. Friedman, Lappin, and Pearlman are each members of BMA, which has investment and voting control over the
shares owned by Blackstone. Beneficial ownership of shares by Messrs. Friedman, Lappin and Pearlman include the shares beneficially
owned by Blackstone. Each of such persons disclaims beneficial ownership of such shares.
Includes 4,261,590 shares issuable pursuant to options that are currently exercisable, or exercisable within 60 days.
Shares of common stock beneficially owned by FMR Corp. is presented based on a Schedule 13G dated February 14, 2003 and filed with
the Securities and Exchange Commission by FMR Corp. FMR Corp s principal business address is 82 Devonshire Street, Boston, MA
02109.

15
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AUDIT COMMITTEE CHARTER FOR 2002

The Audit Committee of AAM s Board of Directors has adopted a written charter, which has been approved by AAM s Board of Directors. The
charter in place during 2002 is as follows:

Organization and Membership

AAM s Board of Directors (the Board ) shall have an Audit Committee. All members of the Audit Committee shall be independent of
management and free from any relationship that, in the opinion of the Board, would interfere with their independent judgment as a member of
the Audit Committee.

Members of the Audit Committee shall be appointed by the Board. The Audit Committee shall designate one of its members as chairman.
Statement of Policy

The Audit Committee shall serve as the representative of the Board for the general oversight of AAM s financial accounting and reporting
practices, systems of internal accounting controls and the audit process. The Audit Committee will assist the Board in discharging its fiduciary
responsibilities to stockholders, providing assurance as to the independence of AAM s outside auditors and the adequacy of disclosure to
stockholders and to the public. Through its activities, the Committee will facilitate open communication among directors, AAM s independent
auditors, its internal audit function and corporate management. In the conduct of its duties, the Audit Committee will monitor the rules,
regulations, pronouncements and/or recommendations of the SEC, NYSE, AICPA and other related regulatory bodies and professional
associations to help ensure that AAM complies with all relevant requirements.

Responsibilities
Specifically, the Audit Committee will:

Hold regularly scheduled meetings each year (in person or by teleconference), normally in January, April, July and October, and such
other meetings as may be required from time to time. A majority of the members of the Audit Committee shall constitute a quorum of the
Audit Committee and a majority of the members in attendance where a quorum is present shall decide any question properly brought
before them.

Recommend to the Board, annually, the appointment of a firm of independent public accountants as AAM s independent auditors.

Review the following with AAM s independent auditors:
1. The plan for and scope of audits of AAM s financial statements.
2. The results of its audits of AAM s financial statements.

3. The adequacy of AAM s internal accounting controls, including any recommendations with respect to such internal controls or
perceived weaknesses in such internal controls or other financial matters, and management s response to any such recommendations.
4. Significant accounting policies, including the appropriateness of such policies and whether there have been any significant changes
made by management in the basic accounting principles and reporting standards used to prepare AAM s financial statements.
5. AAM s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and other financial reports and SEC filings as deemed
appropriate.
16
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Review the extent of any non-audit services performed for AAM by its independent auditors to ensure that performing those services
does not impair the independence of the auditors.
Review the fees proposed by AAM s independent auditors for their services and approve the terms of their engagement.

Review the purpose, nature and results of any audits of AAM s financial statements, regulatory filings or business practices performed by

any other auditors.

Review the work of AAM s Internal Audit Department with the Director of Internal Audit, including management s responses to any

recommendations made and plans for future audit coverage.

Review whether management has sought a second opinion regarding a significant accounting issue (for example, from a firm of

independent public accountants other than its current independent auditors), and, if so, obtain the rationale for the particular accounting

treatment chosen.

Receive reports of actions and proposed actions relating to AAM s compliance program and review audits of compliance by officers and

employees with such program and such other policies on business ethics and public responsibility as deemed appropriate.

Review and understand related-party transactions and the impact of such transactions on AAM s financial statements and related

disclosures.

Meet privately from time to time with representatives of AAM s independent auditors, the Director of Internal Audit and AAM s

management.

Make such other recommendations to the Board on such matters, within the scope of its functions, as may come to its attention and which

in its discretion warrant consideration by the Board.
In addition, in light of the Sarbanes-Oxley Act of 2002, the New York Stock Exchange Listing Standards, as approved by the New York Stock
Exchange Board of Directors on August 1, 2002, and the rules and regulations promulgated by the SEC pursuant thereto, the Audit Committee
Charter has been revised for 2003 and a Code of Ethics for AAM s CEO, CAO, CFO and Other Senior Financial Officers has been adopted. Such
Audit Committee Charter and Code of Ethics for AAM s CEO, CAO, CFO and Other Senior Financial Officers may be further amended to
conform with additional rules and regulations and listing standards expected to be finalized in 2003 by the SEC and the New York Stock
Exchange, respectively. A copy of the revised Audit Committee Charter is attached to this Proxy Statement as Attachment A, and a copy of
AAM s Code of Ethics for CEO, CAO, CFO, and Other Senior Financial Officers is attached to this Proxy Statement as Attachment B.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee has:

1)

2)

3)

4)

5)

6)

7

8)

Conducted an annual review and reassessment of the Audit Committee Charter, which appears on pages 16-17 of this proxy statement, and
adopted such written charter that specifies the scope of AAM s Audit Committee responsibilities and how it carries out those responsibilities;

Reviewed and discussed AAM s audited consolidated financial statements for the year ended December 31, 2002 with management at a
meeting in January 2003 prior to AAM s year-end earnings announcement on January 23, 2003;

Reviewed and discussed AAM s unaudited condensed consolidated financial statements with management for the quarters ended March 31,
2002, June 30, 2002 and September 30, 2002 at quarterly meetings, in all cases prior to AAM s quarterly earnings announcements;

Discussed with Deloitte & Touche, AAM s independent auditors, the matters required to be discussed by Statement of Auditing Standards
No. 61, as amended, at quarterly meetings, in all cases prior to AAM s earnings announcements;

Received written disclosures and the letter from Deloitte & Touche regarding their independence as required by Independence Standards
Board Standard No. 1, including the following information regarding fees paid to Deloitte & Touche as AAM s independent auditors for the
year ended December 31, 2002:

Audit Fees $ 877,650
Audit Related Fees 88,000(a)
Tax Fees 1,255,902(b)
Total Fees $ 2,221,552
.|

(a) Includes fees for the audits of AAM s employee benefit plans.

(b) The Audit Committee has considered whether the nature of these services is compatible with maintaining the independence
of Deloitte & Touche as AAM s independent auditors.

Discussed with the Director of Internal Audit the plans for, and scope of, internal audits, identification of audit risks and the results of audit
activities completed during the year at quarterly meetings;

Based on the review and discussions referenced above, recommended to the Board of Directors that the audited consolidated financial
statements for the year ended December 31, 2002 be included in AAM s annual report on Form 10-K; and

The Audit Committee appointed Deloitte & Touche as AAM s independent auditors for the year ending December 31, 2003.
18
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This report of the Audit Committee shall not be deemed incorporated by reference by any general statement purporting to incorporate this proxy
statement by reference into any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except
to the extent that AAM specifically incorporates this report of the Audit Committee by reference, and shall not otherwise be deemed filed under
such Act.

Respectfully submitted by the members of the Audit Committee of the Board of Directors.

Thomas K. Walker, Chairman(a)
John P. Reilly
Larry W. McCurdy(b)

Forest J. Farmer, former Chairman(b)
(a) Mr. Walker was appointed Chairman of the Audit Committee by vote of the Board of Directors effective October 30, 2002.

(b) Mr. McCurdy replaced Mr. Farmer on the Audit Committee effective October 30, 2002 by vote of the Board of Directors.
Mr. McCurdy has been affirmatively determined by the Board of Directors to be a financial expert, as such term is defined
pursuant to the applicable provisions of the Sarbanes-Oxley Act of 2002, the New York Stock Exchange Listing Standards, as
approved by the New York Stock Exchange Board of Directors on August 1, 2002, and the rules and regulations promulgated by
the SEC pursuant thereto.
19
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STOCK PERFORMANCE GRAPH

COMPARISON OF CUMULATIVE RETURN

The following graph compares the percentage change in the cumulative total stockholder return on AAM s common stock during the period

beginning on January 29, 1999 (the first day of trading after AAM s initial public offering) and ending on December 31, 2002 with the
cumulative total return of a competitor peer group, on an industry index, and on the Standard & Poor s 500 composite index.

Comparison of Cumulative Total Return Among AAM, Competitor Peer Group,

Industry Index and S&P 500 Index (¥

Company/Index/Market 1/29/99 6/30/99 12/31/99  6/30/00 12/29/00  6/29/01 12/31/01 6/30/02 12/31/02
American Axle &
Manufacturing Holdings, Inc.

AXL (2) 100.00 84.53 73.21 85.66 47.93 102.64 129.09 179.56 141.40
Competitor Peer Group(3) 100.00 109.27 81.40 66.01 55.13 74.75 64.59 79.61 56.77
Motor Vehicle Parts(4) 100.00 105.28 83.81 73.24 62.88 80.87 76.23 87.07 71.64
S&P Composite(5) 100.00 107.87 116.19 115.69 105.61 98.53 93.06 80.81 72.49

Notes to Table:

)
@
3

“
&)

Assumes $100 invested on January 29, 1999 and reinvestment of dividends for the period of January 29, 1999 through December 31, 2002.

AXL American Axle & Manufacturing Holdings, Inc. (as compiled by Media General Financial Services of Richmond, VA).

Competitor Peer Group Consists of the following companies: ArvinMeritor, Inc., BorgWarner Automotive, Dana Corporation, Delphi
Automotive Systems, Dura Automotive Systems, Federal-Mogul Corporation, Lear Corporation, Tower Automotive, Inc., TRW, Inc. and

Visteon Corporation.

SIC Code 3714 Motor Vehicle Parts & Accessories (as compiled by Media General Financial Services of Richmond, VA).
S&P 500 Standard & Poor s 500 Total Return Index (as compiled by Media General Financial Services of Richmond, VA).
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REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee of the Board of Directors (the Compensation Committee ) has approved a compensation strategy which
emphasizes performance based compensation (such as profit sharing, annual bonus and stock options) as a significant element of compensation
for salaried associates (AAM refers to its employees as associates ), particularly corporate officers and executives described below.

The Compensation Committee strongly believes that this approach closely aligns the interests of AAM s associates with the long-term interests
of AAM stockholders and strengthens AAM s ability to attract, retain, and motivate the highest quality associates and a superior management
team. Key elements of this strategy, as it applies to AAM corporate officers and other executive level salaried associates in leadership positions
having a significant impact on profitability ( AAM Executives ), are described below.

The purpose of this report is to summarize the principles, specific program objectives and other factors considered by the Compensation
Committee in reaching its determinations regarding AAM s compensation and benefits programs with respect to the compensation reported for
the year ended December 31, 2002.

The Compensation Committee s Responsibilities: The Compensation Committee reviews and approves the policies recommended by AAM
that govern compensation and benefits programs ( Total Compensation ) for all salaried associates employed by AAM and its subsidiaries, and
oversees the administration of those policies.

The Compensation Committee reviews, evaluates, and approves the compensation of Mr. Richard E. Dauch, Co-Founder, Chairman of the
Board & Chief Executive Officer, as well as the compensation of the other AAM Executives who serve as corporate officers at the vice president
level and above ( AAM Executive Officers 16 in total, including Mr. Dauch), as recommended by Mr. Dauch, on an annual basis. The
Compensation Committee, representing the Board, also evaluates the compensation plans for AAM Executives and other salaried associates to
ensure they are appropriate, market competitive, and that they properly reflect AAM s objectives and performance.

The Compensation Committee is comprised entirely of independent directors. Reports of the Compensation Committee s actions and decisions
are presented to the full Board.

Compensation Philosophy: AAM s compensation philosophy, as approved by the Compensation Committee, is incorporated in our Total
Compensation program, which is designed to:

Encourage and support AAM s strong financial and operational performance;

Align management compensation with the long-term interests of stockholders by providing stock incentives, encouraging stockholding and
emphasizing a significant level of performance-based compensation linked to AAM s performance with respect to return on invested capital,
cash flow and net income as a percentage of sales; and

Provide a competitive level of Total Compensation necessary to attract, motivate and retain a talented and experienced management team.
Management s Stock Ownership Guidelines: AAM policy and practice considers management stock ownership to be an important means of
linking management s interests directly to those of stockholders. As of March 12, 2003, AAM Executive Officers owned approximately
6.6 million shares, or 13.3%, of AAM s issued and outstanding common stock.
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Compensation Methodology: In order to attract and retain superior management talent, AAM strives to provide a comprehensive compensation
program for all salaried associates that is market competitive overall and which emphasizes performance based components. The Compensation
Committee periodically reviews compensation information covering other companies and assesses AAM s overall competitive position based on
four components of salaried associate compensation: (1) base salary, (2) annual incentives, (3) long-term incentives and (4) benefit programs.

To assist in benchmarking the competitiveness of its compensation programs, AAM participates in and reviews compensation and benefit
surveys compiled by third-party consultants and professional organizations. The Compensation Committee considers this information,
supplemented by general industry compensation information, when deciding whether or not to modify existing compensation or benefits
programs or to establish new programs. The data reviewed includes such factors as company revenue, capitalization, operating performance and
employee population, as well as the scope of managerial responsibility and reporting relationships of the individuals under consideration.

As part of the Compensation Committee s review of the competitiveness of AAM salaried associate compensation for 2002, the Compensation
Committee concluded that overall base salaries and benefits for AAM salaried associates were market competitive.

Components of Compensation: The principal components of Total Compensation (excluding benefit programs) are as follows:

BASE SALARY: Annual base salary is intended to compensate salaried associates for their level of responsibility and sustained individual
performance. The Compensation Committee approves, in advance, all salary adjustments for AAM Executive Officers. The general policy
approved by the Compensation Committee with respect to salaried associate compensation is to compensate AAM s salaried associates near the
mid-level of the range of base salaries paid for similar positions by similarly situated companies in the automotive parts manufacturing

industry, including some or all of AAM s competitor peer group of companies identified in Note 3 of the Stock Performance Graph on page 20
hereof ( Peer Group Companies ), as well as certain other companies which are not identified as Peer Group Companies.

ANNUAL INCENTIVE AWARDS: AAM Executive Officers (other than Mr. Richard E. Dauch, whose compensation is addressed in an
Employment Agreement and Supplemental Compensation Agreement, described below and on page 31 Employment Agreements ) and AAM
Executives who are not AAM Executive Officers ( Other AAM Executives approximately 300 in total) receive annual performance based cash
bonus awards pursuant to AAM s annual incentive compensation plan ( Executive Bonus Plan ) which is designed to promote the achievement of
AAM s business objectives. The Executive Bonus Plan takes into consideration compensation practices (base salary and annual incentives) at

Peer Group Companies as well as other companies that are not identified as Peer Group Companies based on the size, locale, industry, and
activities of such companies, as appropriate, and also requires that AAM achieve a minimum level of financial performance in the applicable

fiscal year in order for any bonus payments to be payable thereunder.

The Executive Bonus Plan, amended effective January 1, 2002, to more closely align the interests of stockholders and management, links
annual cash bonus awards to the achievement of Compensation Committee-approved financial and operational targets which are measured in
terms of return on invested capital, cash flow, and net income as a percentage of sales. The Compensation Committee determines which of the
financial and operational target measurements will be used for the coming fiscal year, determines applicable targets, and determines relative
weighting of each such target relative to computation of annual cash bonus awards. In addition to these financial and operational targets, the
Compensation Committee has specified that a portion of the annual cash bonus payable to Other AAM Executives
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pursuant to the amended Executive Bonus Plan shall be based on measures of plant productivity and/or individual performance against
pre-determined goals which will be established on a case by case basis depending on the position held by each such Other AAM Executive.

The Compensation Committee also established minimum corporate financial performance results which AAM must achieve as a condition for
AAM Executive Officers and Other AAM Executives to be eligible to receive any cash bonus payments pursuant to the amended Executive
Bonus Plan. If AAM fails to achieve such minimum corporate financial targets, which were significantly increased over the minimum financial
performance criteria utilized in prior years, no annual cash bonus award payments will be payable to AAM Executive Officers or Other AAM
Executives under the amended Executive Bonus Plan for the applicable fiscal year.

LONG-TERM INCENTIVE COMPENSATION: The Compensation Committee reviews and approves stock option grants for AAM Executive
Officers and Other AAM Executives. Non-qualified stock options have been the principal form of long-term incentive compensation provided
to AAM Executive Officers and Other AAM Executives.

Pursuant to the terms of AAM s stock option plans, non-qualified stock options granted have contractual terms ranging from 10 to 12 years
from the date of grant in accordance with the terms of the applicable stock option plan under which such non-qualified stock options are
awarded. The exercise price of options awarded is the fair market value of AAM s common stock on the date of grant. The options which were
awarded in 2002 were awarded under the 1999 American Axle & Manufacturing Holdings, Inc. Stock Incentive Plan (the 1999 Plan ) and vest
over three years of employment following the date of grant. The options which were awarded prior to 2000 were awarded under the Amended
and Restated American Axle & Manufacturing Holdings, Inc. Management Stock Option Plan (the 1997 Plan ) and vest over five years of
employment following the date of grant and upon the achievement of certain EBITDA (or Earnings Before Interest Expense, Income Taxes,
Depreciation and Amortization), performance criteria established in the 1997 Plan. Stock options awarded to AAM Executive Officers and
Other AAM Executives under either the 1999 Plan or the 1997 Plan only provide compensation if the value of AAM s common stock increases
above the option value on the date of grant.

When determining the number of stock options to be awarded under AAM s stock option plans, the Compensation Committee considers AAM s
financial performance, practices at companies in the automotive and automotive parts manufacturing industry, which may include some or all
Peer Group Companies as well as certain other companies which are not identified as Peer Group Companies, and the prospective recipient s
past performance. The number of stock options previously awarded and the level of stock ownership by management may also be considered.
CEO Compensation: Mr. Richard E. Dauch, Co-Founder, Chairman of the Board & Chief Executive Officer of AAM, participates in the same
programs and receives compensation based on consideration by the Compensation Committee of the same factors as the other AAM Executive
Officers. However, his overall compensation, approved by the Compensation Committee, reflects a greater degree of policy and
decision-making authority and a higher level of responsibility with respect to AAM s strategic direction and financial and operational results. The
Total Compensation of Mr. Dauch is specifically addressed in an Employment Agreement, as amended, pursuant to which he serves as AAM s
Co-Founder, Chairman of the Board & Chief Executive Officer. The Employment Agreement, as amended, establishes, among other things, his
base salary, his eligibility to receive a bonus, his eligibility to receive stock options, and also provides that he will be a voting member of the
Board of Directors for the term of his employment with AAM. The Employment Agreement, as amended, also provides that Mr. Dauch is bound
by confidentiality and non-competition covenants for a period of two years following
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expiration of the Employment Agreement, as amended, and that AAM may terminate Mr. Dauch s employment agreement for Cause, as defined
in the Employment Agreement, as amended.

Mr. Dauch s bonus and stock option awards for 2002 were determined by the Compensation Committee based on AAM s financial performance,
as measured by adjusted after tax net income, return on invested capital, and cash flow. The Compensation Committee determined that AAM s
superior performance in 2002, which included (a) record sales, (b) earnings per share which exceeded analysts expectations in each quarter,

(c) record free cash flow of $177 million, (d) record after tax net income margin of 5.1%, placing AAM at the top of its Peer Group Companies,
(e) 14.7% after tax return on invested capital, placing AAM at the top of its Peer Group Companies, and (f) stockholder return on investment of
over 9% exceeding the performance of its Peer Group Companies and all major equity market indices, was due in large measure to the

leadership efforts of Mr. Dauch. Accordingly, the Compensation Committee authorized a bonus to Mr. Dauch for 2002 in the amount of
$3,550,000 and granted him stock options in the total amount of 300,000 shares.

As partial consideration for an amendment to his Employment Agreement in December, 2000, which extended the term of the Employment
Agreement by two years to December 31, 2006, subject to periodic renewal, Mr. Dauch and AAM entered into a Supplemental Compensation
Agreement in December 2000, which provides for an aggregate amount of $11.8 million to be paid to Mr. Dauch in substantially equal
installments over five years, beginning on or before December 31, 2001, in cash or in a grant of shares of AAM common stock at the then
current market price, at AAM s option. Mr. Dauch was paid $2,360,873 in 2002 in accordance with the Supplemental Compensation Agreement.

Compensation for Other AAM Executive Officers and Other AAM Executives: The Compensation Committee specifically approves the
base salaries and bonus awards for AAM Executive Officers. The Compensation Committee concluded that the approved base salaries and
bonus awards were competitive with base salaries and bonus awards paid to individuals in comparable positions at Peer Group Companies and
certain other companies not identified as Peer Group Companies, based on the size, locale, industry, and activities of such companies based on
data available from recognized compensation surveys, taking into consideration the duties, experience, and performance of each such AAM
Executive Officer.

The Compensation Committee specifically approved an overall 2002 Base Salary Merit Budget for Other AAM Executives which is based on
data comparing salaries of Other AAM Executives and the overall 2002 Base Salary Merit Budget with available survey data covering Peer
Group Companies as well as certain other companies that are not identified as Peer Group Companies, based on the size, locale, industry and
activities of such companies. The base salary for each Other AAM Executive is based on the duties, experience, and performance of such Other
AAM Executive, and the constraints of the 2002 Base Salary Merit Budget. The Compensation Committee concluded that the 2002 Base Salary
Merit Budget was competitive based on available survey data covering both Peer Group Companies as well as certain other companies that are
not identified as Peer Group Companies, based on the size, locale, industry, and activities of such companies.

Other: During 2002, Mr. Richard E. Dauch received compensation in excess of the $1 million limitation on deductibility under Section 162(m)
of the Internal Revenue Code. Consequently, a portion of the compensation earned by Mr. Richard E. Dauch was not deductible by AAM in the
determination of its 2002 income tax expense. Section 162(m) of the Internal Revenue Code did not impact AAM s ability to take a tax deduction
for compensation paid to any other AAM Executive Officer, Other AAM Executives or other salaried associates eligible for bonus or stock
options.

The Compensation Committee periodically reviews AAM s executive compensation plans to determine their compliance with Section 162(m) of
the Internal Revenue Code. The Compensation
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Committee may, as was the case in 2002, recommend that non-deductible compensation be paid to one or more AAM Executive Officers when
such compensation is deemed to be in the best interests of AAM stockholders.

Compensation Committee Interlocks and Insider Participation: There are none.

Respectfully submitted by the members of the Compensation Committee of the Board of Directors:

Forest J. Farmer, Chairman(a)
Thomas K. Walker, former Chairman(a)
John P. Reilly

(a) Mr. Farmer was appointed Chairman of the Compensation Committee by vote of the Board of Directors effective October 30,
2002.
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EXECUTIVE COMPENSATION, RETIREMENT PROGRAM
AND EMPLOYMENT AGREEMENTS

Summary Compensation Table

The following table sets forth the compensation awarded or paid to, or earned by, AAM s Chief Executive Officer and each of AAM s other four
most highly compensated executive officers during 2002 (collectively, the Named Executive Officers ).

SUMMARY COMPENSATION TABLE

Long Term
Compensation
Annual Compensation Awards
Securities
Other Annual Underlying All Other
Base Salary Bonus Compensation Options Compensation

Name and Principal Position(a) Year ) $)(b) $)(c) # $)(d)
Richard E. Dauch 2002 1,012,917 3,550,000 22,992,873 300,000 39,096
Co-Founder, Chairman of the 2001 920,833 2,805,000 2,360,873 300,000 36,589

Board & Chief Executive
Officer 2000 833,333 1,870,000 215,000 31,220
Joel D. Robinson 2002 315,000 450,000 2,794,109 110,000 16,176
President & Chief 2001 300,000 400,000 100,000 15,602
Operating Officer 2000 265,008 360,000 45,000 15,149
Robin J. Adams 2002 251,868 375,000 65,000 16,043
Executive Vice President 2001 237,552 300,000 60,000 14,609
Finance & Chief 2000 228,378 260,000 40,000 14,139
Financial Officer
George J. Dellas 2002 236,256 340,000 3,177,255 23,000 12,230
Vice President, Quality 2001 225,000 240,000 22,000 11,195
Assurance & Customer 2000 218,400 225,000 20,000 10,039
Satisfaction

Marion A. Cumo, 2002 230,827 340,000 252,966 23,000 18,600
Vice President, Program 2001 229,300 240,000 22,000 17,507
Management & Launch 2000 220,500 225,000 20,000 14,299

Notes to Table:

(a) Titles shown are as of January 1, 2003.

(b) Bonuses are paid in the year subsequent to the year in which they are earned.

(c) Other Annual Compensation includes earnings from exercises of vested stock options issued under either or both of the 1999 Plan and/or the
1997 Plan; in the case of Mr. Dauch, also includes payments pursuant to a Supplemental Compensation Agreement as described further on
page 24 hereof.

(d) All Other Compensation includes for the year 2002: (1) the Company matching contributions in the Company s qualified section 401(k) plan
and a non-qualified deferred compensation plan, (2) the dollar value of life insurance premiums and benefits, and (3) the dollar value of
perquisites and other personal benefits, including company provided vehicle. These amounts, expressed in the same order as identified
above are as follows: Mr. Dauch  $6,000, $27,064, and $6,032; Mr. Robinson  $6,000, $1,488, and $8,688; Mr. Adams $6,438, $1,433, and
$8,172; Mr. Dellas ~ $-0-, $3,174, and $9,056; and Mr. Cumo  $6,688, $3,174, and $8,738. The amounts shown for 2001 represent: (1) the
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Company matching contributions in the Company s qualified section 401(k) plan and a non-qualified deferred compensation plan, (2) the
dollar value of life insurance premiums and benefits, and (3) the dollar value of perquisites and other personal benefits, including company
provided vehicle. These amounts, expressed in the same order as identified above are as follows: Mr. Dauch ~ $5,100, 26,171, and $5,318;
Mr. Robinson  $5,100, $2,281, and $8,221; Mr. Adams  $5,100, $1,038, and $8,471; Mr. Dellas ~ $-0-, $2,281, and $8,914; and Mr. Cumo
$5,788, $2,281, and $9,438. The amounts shown for 2000 represent: (1) the Company matching contributions in the Company s qualified
section
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401(k) plan and a non-qualified deferred compensation plan, (2) the dollar value of life insurance premiums and benefits, and (3) the dollar
value of perquisites and other personal benefits, including company provided vehicle. These amounts, expressed in the same order as

identified above are as follows: Mr. Dauch  $9,238, $16,956, and $5,026; Mr. Robinson

$630, and $8,409; Mr. Dellas ~ $-0-, $2,206, and $7,833; and Mr. Cumo

Stock Option Grants

$5,100, $2,206, and $7,843; Mr. Adams
$6,093, $2,206, and $6,000.

$5,100,

The following table presents additional information concerning the option awards shown in the Summary Compensation Table for 2002. These
awards consisted of nonqualified stock options to purchase common stock and were granted to the Named Executive Officers listed below under
the 1999 Plan during the year ended December 31, 2002.

OPTION GRANT TABLE

Potential Realizable Value
at Assumed Annual Rates

of Stock Price
Appreciation for
Individual Grants Option Term (3)
Percent
of
Total
Securities Underlying Options
Options Granted (2) Gr:::)lted Exercise 5% 10%
Employees or Base Stock Stock
Name and in Fiscal Price Expiration Price Price
Principal Position (1) Date Number Year ($/share) Date $39.34 $62.66
Richard E. Dauch, 01/23/2002 300,000 16.7% $ 24.15 01/23/2012 4,556,389 11,551,632
Co-Founder, Chairman
of the Board & Chief
Executive Officer
Joel D. Robinson, 01/23/2002 110,000 6.1% $ 24.15 01/23/2012 1,670,676 4,235,598
President & Chief
Operating Officer
Robin J. Adams, 01/23/2002 65,000 3.6% $ 24.15 01/23/2012 987,218 2,502,854
Executive Vice
President Finance &
Chief Financial Officer
George J. Dellas, 01/23/2002 23,000 1.3% $ 24.15 01/23/2012 349,323 885,625
Vice President, Quality
Assurance & Customer
Satisfaction
Marion A. Cumo, 01/23/2002 23,000 1.3% $ 24.