








services rendered and charges and disbursements incurred. Such
invoices will constitute a request for interim payments against
the Firm's reasonable fee to be detefmined at the conclusion of
the case.

20. For professional services, Skadden, Arps’s
fees are based in part on its guideline hourly rates, which are
periodically adjusted. As set forth in the Engagement Agreement,
normal hourly rates range from $775 to $1,050 for partners and
of counsel and $360 to $835% for counsel, special counsel and
associates, No attorney working on this matter, however, will
bill at a rate in excess of $975 per hour. The hourly rate for
individual professionals set forth above are subject to periodic
increases in the normal course of the firm’s business, often due
to the increased experience of the particular professional.

21. Skadden, Arps intends to apply to the Court
for allowance of compensation for professicnal services rendered
and reimbursement of expenses incurred in this Chapter 11 Case
in accordance with applicable provisions of the Bankruptcy Code,
the Federal Rules of Bankruptcy Procedure, the Local Bankruptcy
Rules and Orders of this Court.

22. Other than as set forth above, no

arrangement is proposed between the Debtors or the Special

{eant'd from previous page)
Engagement Letter and subject to the requirements of the Bankruptcy Code
and Bankruptcy Rules,



Committee and Skadden, Arps for compensation to be paid in this
case. Except for sharing arrangements among Skadden, Arps,
Slate, Meagher and Flom LLP, its affiliated law practice
entities, and their respective members, Skadden has no agreement
with any other eﬁtity to share any compensation received, nor
will any be made, except as permitted under section 504 (b) (1) of
the Bankruptcy Code.

23. In the Engagement Agreement, Skadden
specifically disclosed to the Special Committee that the Firm
may have represented or may currently represent creditors or
other interested parties in matters unrelated to the Special
Committee or the Debtors, and intends to continue to represent
such third parties in the future. Pursuant to the Engagement
Agreement, the Special Committee agreed that Skadden, Arps’s
representation of the Special Committee would not be used as a
basis for disqualifying the Firm from representing another
client of the Firm in any particular matter vis-4-vis any other
third party.

24. Other than set forth above, as of the date
of this Declaration, I am not aware of the existence of any
claims, or potential claims, against any of the interested

parties.
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I declarse under penalty of perjury under the laws of the

United States that the foregoing i1z true and correct.

Dated: Chicago, Illinois
January 14, 2010

SKADDEN, ARPS, SLATE, MEAGHER

11

& FLOM LLFP

George N./Pafiagakis (ARDC #620527 1)

155 North Wacker Drive, Suite 2700
Chicage, Illinois 60606
Telephone: (312) 407-0700
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Mark D. Dalton
900 Park Avenue, 22A
New York, NY 10075

Don Johnson
781 Emerald Harbor Drive,
Longboat Key, FL 34228

Don Roof
3405 Ashbourne Circle
San Ramon, CA 94583

Dear Mark, Don, and Don:

We are pleased that each of you as the members of the special
commitiee (the "Special Committee™) of the Board of Directors of Accuride
Corporation (the "Company") has decided to engage Skadden, Arps, Slate, Meagher
& Flom LLP ("Skadden Arps" or the "Firm"} in connection with the pending
bankruptcy proceeding of the Company (the "Engagement™). As usual, our retention
i$ to represent each of you as "group clients" in the Engagement. Because this
involves a joint representation, certain special provisions and agreements apply,
which are detailed below.,

Scope of Engagement

As described to us, the Engagement involves the defense of the
members of the Special Committee in connection with certain challenges to the
pending plan of reorganization of the Company as well as assisting the members of
the Special Committee in the discharge of their fiduciary duties generally. The
services to be provided by the Firm in connection with the Engagement will
encompass all services normally and reasonably associated with this type of
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engagement which the Firm is requested and is able to provide and which are
consistent with its ethical obligations.

Engagement Fersonne]

Tony Clark and I will be responsible for and actively involved in the
Engagement. Additional lawyers, including those in other practice areas will be
added to the Engagement on an as needed basis, Any significant additions to staffing
will be discussed with you in advance. In this regard, we would anticipate using one
or more litigators based out of our Chicago office where we understand several
depositions may take place.

Fees and Expenses

Qur fee will be based on the time involved in the Engagement and
our internal time charges The range of our current hourly time charges is $360 to
$835 for associates/counsel and $775 to $1,050 for partners. My current hourly
internal time charge is $945 and Tony's is $975 (and no attorney staffed on the case
will be billed at a rate higher than $975 per hour). As part of the Firm's ordinary
business practices, hourly time charges are periodically reviewed and revised.

As to billing, we will submit statements for services rendered for
payment on a monthly basis and would anticipate payment promptly after receipt.
Our billing statements will include charges and disbursements incurred by us in the
course of performing legal services. These items will be billed in accordance with
our standard practice as described in the enclosed summary, which may be
periodically updated.

We understand that the Company has agreed to pay the fees, charges
and disbursements incurred in connection with the Engagement. You have
consented to the Firm accepting compensation from the Company for representing
you. Notwithstanding such payment arrangement, no attorney-client relationship
with the Company is being established by virtue of this payment arrangement.

If a dispute develops about our fees, you may be entitled under Part
137 of'the Rules of the Chief Administrator of the New York Courts to arbitration of
that dispute if it involves more than one thousand and less than fifty thousand dollars.

Waivers and Related Matters

The Firm represents a broad base of clients on a variety of legal
matters. Accordingly, absent an effective conflicts waiver, conflicts of interest may
arise that could adversely affect your ability and the ability of other clients of
the Firm to choose the Firm as its counsel and preclude the Firm from representing
you or other clients of our Firm in pending or future matters. Given that possibility,
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we wish to be fair not only to you, but to our other clients as well. Accordingly, this
letter will confirm our mutual agreement that the Firm may represent other present or
future parties on matters other than those for which it had been or then is engaged by
the Special Committee, whether or not on a basis adverse to the Special Committes,
the Company, or any of its affiliates, including in litigation, legal or other
proceedings or matters, which are referred to as "Permitted Adverse Representation.”
In furtherance of this mutual agreement, the Special Committee agrees that it will not
for itself or any other party assert the Firm's representation of the Special Committee,
cither previously, in its then existing representation in the Engagement, or in any
other matter in which the Special Committee or the Company retains the Firm, as a
basis for disqualifying the Firm from representing another party in any Permitted
Adverse Representation and agrees that any Permitted Adverse Representation does
not constitute a breach of duty. Permitted Adverse Representation would include,
without limitation, representing a client over which the Company might be secking
10 acquire influence or control, or from which the Company may wish to buy assets,
or representing a client regarding its interest at the time in acquiring influence or
control aver an entity in which the Company then has a similar interest,
Notwithstanding the foregoing waivers, the Firm agrees that, during the pendency of
any chapter 11 reorganization cases involving the Company in which the Firm is
acting as special counse! to the Special Committee pursuant to 11 U.S.C. § 327 (&),
the Firm will not represent present or future clients of the Firm on matters adverse to
the Company in such chapter 11 reorganization cases.

Our representation of the Special Committee is premised on the
Firm's adherence to its professional obligation not to disclose any confidential
information or to use it for another party's benefit without the Special Commiitee's
consent. Provided that the Firm acts in this manner, the Special Committee would
not for itself or any other party assert that the Firm's possession of such information,
even though it may relate to a matter for which the Firm is representing another
client or may be known to someone at the Firm working on the matter, (a) is a basis
for disqualifying the Firm from representing another of its clients in any matter in
which the Special Committee, the Company, or any other party has an interest; or (b)
constitutes a breach of any duty owed by the Firm.

Although each of the members of the Special Committee understands
that it has the right to retain separate counsel, each of them also believes that a joint
representation is currently the most appropriate option for them. In order to obtain
joint representation by the Firm, each of such members therefore acknowledges that
it understands and accepts the following considerations and risks associated with a
joint representation:

(@)  There are significant advantages to presenting a common legal front,
including the advantage of lessening overall costs. Common representation and
asserting a common defense, however, require that all participating clients take
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common positions as to all issues, As counsel to a common group of clients, the
Firm cannot take inconsistent positions for various clients, Accordingly, there is the
potential that the individual interests of a member of the Special Committee on a
particular issue may not be the same as the interests of the Special Committee as a
whole. In that circumstance, the Firm, as counsel for the Special Committee, will
have to take the position that will be in the best interest of the group as a whole. The
Firm will, at all times, act in the best interest of the Special Committee as a whole
and in keeping with its professional responsibilities.

(b)  As a general matter, communications between an individual client and
its counsel are privileged and confidential. In a joint representatiqn, however, the
Firm will be under an obligation to keep all of the members of the Special
Committee fully informed of the facts material to their representation and defense.
Accordingly, consistent with our obligation to represent and defend all of the
members of the Special Committee, there is the possibility that the Firm will be
required to disclose to the other members of the Special Committee information that
an individual client may consider to be confidential. In addition, in the event a
dispute were to arise between one or more of the members of the Special Committee,
any information conveyed to the Firm regarding matters of common interest would
not be privileged and confidential in any proceeding filed to resolve such a dispute.

(c) In the event that a conflict of interest were to arise between one or
more of the members of the Special Committee, the Firm would have to consider
recommending our withdrawal from the representation of the client(s) with the
conflicting interest. Each of the members of the Special Committee therefore
acknowledges and agrees that if the Firm determines that it needs to withdraw from
representing any member of the group: (a) the Firm may continue to represent any
or all of the remaining members of the Special Committee at its sole option; (b) any
disclosures made to the Firm prior to its withdrawal may be used in the :
representation and defense of the remaining members of the Special Committee; and,
(c) the members of the Special Committee from whose representation the Firm has
withdrawn may retain separate counsel at its own expense, and shall not to seek to
disqualify the Firm from continuing to represent the remaining members of the
Special Committee.

With respect to parties affiliated with the Company generally,
including parties owned by the Company and parties that hold direct or indirect
interests in the Company, it is our understanding that the Firm is not being asked to
provide, and will not be providing, legal advice to, or establishing an attorney-client
relationship with, any such affiliated party or person in their individual capacity and
will not be expected to do so unless the Firm has been asked and has specifically
agreed to do so. Finally, it is our understanding that if the Firm acts as counsel for
any other party as to which the Company then owns completely, directly or
indirectly, all of the common stock or similar voting interest (other than directors’
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qualifying shares, if any), the mutual agrecmént reflected in this letter, including the
waivers, would apply to that party as well.

In conjunction with the representation of the Special Committee as
described herein during the pendency of the Company’s chapter 11 cases, the
Company agrees that it will promptiy apply to the Bankruptcy Court presiding over
such cases to obtain approval of the Firm's retention pursuant to section 327(e) of the
Bankruptey Code. To the extent that such application is not approved, the Special
Committee agrees that the Firm may withdraw from its representation of the Special
Committee.

* * *

The provisions of this letter will continue in effect, including if the
Firm's representation of the Special Committee was ended at your election (which, of
course, the Special Committee would be free to do at any time) or by the Firm
(which would be subject to ethical requirements).

This agreement shall be governed by and interpreted in accordance
with the laws of the State of New York without regard to its conflicts of laws
principles.

For purposes of this letter, references to Skadden Arps or the Firm
include our affiliated law practice entities.

If this letter is satisfactory, please sign a copy and return it to me. You
may wish to review it with Company counsel. Obviously, if you want 1o discuss any
aspect of this Jetter further, please call me.
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Again, we very much appreciate the opportunity to work with each of
you and look forward to doing so,

With best regards.

Sincerely,

George N. Panagakis

The Special Committee of the Board
of Directors of Accuride Corporation

By:_/s/ Mark D, Dalton
Mark D, Dalton
Member of the Special Committee

By:_/s/_Don Johnson
Don Johnson
Member of the Special Commitiee

By:_/s/ Don Roof
Don Roof
Member of the Special Committee

Accuride Corporation, ef al,
As debtors and debtors in possession

By. /s/ Stephep A, Martip

Name: Stephen A. Martin

Title: Vice President / General Coumsel
Dated: As of December 31, 2009

Enclosures




SKADDEN, ARPS, SIATE, MEAGHER & FLOM LLP AND AFFILIATES
Policy Statement Concerning Charges and Disbursements
Effective May 1, 2009

Skadden Arps bills for reasonable charges and disbursements incurred in
connection with an engagement, Clients are billed for external disbursements af the
actual cost billed by the vendor except in a few cases noted below; charges for internal
support services are billed at rates derived from internal cost analyses or at rates set at

or below comparable outside vendor charges.

L Research Services, Charges for wse of on-
line  computerized research  (LexisNexis,
Westlaw and financial services) and wse of
outside research services and materials are
billed at the actual amounts charged by vendors,
which have been reduced by discounts the Firm
receives from vendors.

SEC filings retrieved using Thomson Research
in our library are charged based on standard
vendor rates derived from an internal cost
analysis,

The State of Delaware Database provides
computer access to a corporations database in
Dover, Delaware. The charge for this service is
830 per transaction, which is the average
amount charged by outside services.

1. Travel-Related Expenses, Out-of-town

travel expenses are billed at actual cost and
include air or rail wavel, lodging, car renial
taxi or car service, tips and other reasonable
miscelleneous costs asseciated with iravel,
Corporate and/or negotiated discounted rates
are passed on to the client. Specific Firm
policies for expenditures relating to out-of-town
iravel include;

s Adir Travel Coach class is the standard on
most U.S. domestic flights. However, for
flights with scheduled flight times longer
than 5 hours and international flights
business class is generally used.

» Lodging Overnight accommodations are
generally booked with hotels with which the
Firm has a corporate rate or, when this is
not possible, with hotels suggested by the
client,

Local wravel charges Include commercial
fransportation and, when a private car is used,
mileage, tolls and parking. Specific policies

govern how and when a client is charged for
these expenses; these include:

v Fares for commercial transportation (e.g,
car service, laxi, raif} are charged ot the
actual vendor invoice amoum. The charge
Jor private car usage is the IRS rate
allowance per mile (or the equivalent
outside the United States) plus the actual
cost of talis and parking.

»  Round-rrip fransportation to the office is
charged for attorneys who work weekends
or holidays. Transportation home may be
charged on business days when an attorney
works past a cerlain howr (tvpically 8:30
pm) and has warked a minimum of ten
hours that day.

* Local travel for support siaff is charged
when a staff member works past a certain
hour (typically 8:30 p.m) specifically for
the cliem. Charges are limited by Firm
policy and depend on form of iransportation
and distance raveled.

IH. Weord Processing. Secretarial and other
Special  Task-Related Services. Routine

secretarial tasks (correspondence, filing, travel
and/or meeting arrangements, etc.) are not
charged to clients. Word processing services
assaciated with preparing legal documents are
charged at $50 (£25/€35) per howr including the
time of certain multi-function personnel, such as
secrelaries with special task skills, which Is
devoted to tping, copying, collating ond
distributing legal documents (e.g, memoranda
of law, agreements, and briefs),

Multi-function personnel, such as qualified

. Secretgries and word processors, may also

perform other specialized tasks (such as EDGAR
Silings or legal assistant services). Such work is




recorded in the appropriate billing category (for
example, legal assistant services are recorded as
Jees in "Legal Assistant Support" on bills).

IV, Reproduction and Electronic Document
Maragement. Fhotocopying services (including

copying, collaing, tabbing and velo binding)
performed in-house are charged at $0.13
(£0.07/€0.11) per page, which represents the
averqage imierngl cost per page. Color
Photocopies are charged ar 30.80 (£0.40/€0.55)
per page (based on outside vendor rates).
Photocopying projects performed by outside
vendors are billed ar the actual inveice amount,
Special arrangements can be made for umusually
large projects.

Electronic Date Management services (e,
scanning, OCR processing, data and image
loading/exporting, CD/DVD creation, printing
Jrom scanned files, and conversions} performed
by outside vendors are bifled at the actual
invoice amount and those performed In-house
are billed at rates comparable to those charged
by cutside vendors.

V. Electronic Communicatipny. Clienis are
charged for communications services as follow:

» Telephone Charges. There Is no charge for

local telephone calls or internal long
distance telephone calls. External telephone
calls such as collect, cellular calls, credit
card, hotel telephane charges and third-
party calls are charged ar the vendor rate
Plus applicable taxes and are assigned 1o
the specific matter for which such charges
were incurred,

*  Facsimile Charges. There is no separate
charge for facsimile usage

V1. Postage and Courier Services. Qutside

messenger and express carrier services are
charged atf the actual vendor invoice amount
which frequently involves discounts negotiated
by the Firm, Postage is charged at actual mail
rates. On certain occasions, internal staff may
be required 10 act as messengers; a standard
rate is charged for their time.

VIiI. LCC Filing and Searches. Charges for
filings and searches, in most instances, are
based on standard amounts determined by the
vendor. Unusual filings and searches will be
charged based on vendor invoice.

VIII. Meals. Business meals with a client are
charged ar actual cost. Luncheon and dinner
meetings with the client at the Firm are charged
based on the costs developed by our food service
vendor. Breakfast, beverage and snack services
at the Firm's offices are not charged, except in
unusual circumstances.

When overtime, weekend or holiday work is
required, cliems are charged for the actudi
reasonable cost of an attorrey’s meal and, for
non-attorneys, a standard cenount determined by
Firm policy.

IX. Direct Payment by Clients of Other
Disbursements. Other major disbursements
incurred in connection with an engagement will
be paid directly by the client. (Those which are
incurred and paid by the Firm will be charged to
the client at the actual vendor's invoice amour).
Examples of such major disbursements that
clients will pay directly include:

» Projessional Fees (including disbursements
Jor local counsel, accountanis, witnesses
and other professionals)

e Filing/Court Fees (including disbursements
Jor agency fees jor filing documents,
standard witness fees, furor fees)

e Transcription Feex (including
disbursements for outside transcribing

agencies and courtroom  stenographer
transcripts)

s Other Dishursements (including any other
reguired out-of-pocket expenses incurred
Jor the successful completion of a matier)

ok u



