PLAN EXHIBIT D

New Notes Term Sheet



Accuride Cor poration

7.5% Senior Convertible Notes due 2020

TERM SHEET
All terms used and not defined in this Term Sheatl$iave the meanings set forth in Annex B
hereto.
I ssuer: Accuride Corporation, a Delaware corporation (“Acdd’ or the

“Company).

Securitiesto be | ssued:

Accuride will issue senior convertible notes inaygregate principal amount
of US$140.0 million (the “Initial Notésand together with the PIK Notes (as
defined below), the “New Not8s plus paid-in-kind (“PIK) interest as set
forth below. The New Notes shall be convertibl®ishares of the common
stock of reorganized Accuride (the “New Common Etpas set forth below
and have such other terms specified herein.

Maturity Date:

The New Notes will mature ten (10) years from theedf Closing, unless
earlier redeemed, repurchased or converted in daooe with the terms set
forth herein.

Interest Rate:

Interest on the New Notes will be payable semi-aliyin arrears on June 1
and December 1 of each year, starting on Decem&1D, to holders of
record at the close of business on the precedingMand November 15,
respectively, with the first six interest paymeln¢sng payable in PIK and the
remaining being payable in cash, at a rate of HpB#@nnum. To the extent
interest on the New Notes is paid in PIK, the addél notes so paid (the “PIK
Notes) shall be convertible into New Common Stock a #ame Conversion
Price (as defined below) as the New Notes.

Interest will accrue on the New Notes from andudahg the issuance date of
the New Notes or from, and including, the last datespect of which intereg
has been paid or provided for, as the case mappbleut excluding, the next
interest payment date or maturity date, as the wagebe.

—*

Ranking:

The New Notes will be senior unsecured debt ohitigat of Accuride. The
New Notes will rankpari passuin right of payment to any existing senior
unsecured debt of Accuride or any Guarantor (ame@foelow), and senior i
right of payment to any current or future subortidadebt of Accuride or g
any Guarantor.
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Subsidiary Guarantees:

All of the Domestic Subsidiaries of Accuride (caligely, the “Guarantor,
as primary obligors and not merely as suretied joviitly and severally
irrevocably and unconditionally guarantee, on asdrasis, the performance
and full and punctual payment when due, whetheradtirity, by acceleration
or otherwise, of all obligations of the Company endhe Notes and the
indenture (the “Indentut® by and among Accuride, the Guarantors and th
trustee under the Indenture (the “Tru$teerhether for payment of principal
of or interest on the Notes, expenses, indemnifinair otherwise, on the
terms set forth in the Indenture by executing tidehture. As of the date of
the Indenture, all Restricted Subsidiaries thatComestic Subsidiaries and
guarantee the Senior Credit Facilities will be Guéors. Each of the
Guarantees will be a general senior unsecuredattdigof the relevant
Guarantor. The New Notes are structurally subarteih to Indebtedness of
Subsidiaries of the Company that do not Guaramed&lew Notes.

The obligations of each Guarantor under its Guaranill be limited as

necessary to prevent that Guarantee from consitatifraudulent conveyance

under applicable law.

If a Guarantee was rendered voidable, it couldubelinated by a court to al
other indebtedness (including guarantees and otrgmgent liabilities) of the
applicable Guarantor, and depending on the amdisuah indebtedness, a
Guarantor's liability on its Guarantee could beucsd to zero.

Any Guarantee by a Restricted Subsidiary of the Netes shall provide by
its terms that it shall be automatically and undtbmeklly released and
discharged upon:

(@) (i) any sale, exchange or transfer (by merger loemstise) of all of the
Company's Capital Stock in such Guarantor (inclg@iny sale, exchange or
transfer following which the applicable Guaran®nb longer a Restricted
Subsidiary) or all or substantially all the ass#tsuch Guarantor, which sale
exchange or transfer is made in compliance witragii@icable provisions of

the Indenture; (ii) the release or discharge ofgiln@rantee by such Restricted

Subsidiary which resulted in the creation of suclfa@ntee, except a
discharge or release by or as a result of paymasgrnusuch guarantee; (iii) if

the Company properly designates any Restrictedi@abgthat is a Guarantor
as an Unrestricted Subsidiary; or (iv) exercistheflegal defeasance option pr

covenant defeasance option as set forth in thentode or if Accuride’s

obligations under the Indenture are discharged¢oom@ance with the terms of

the Indenture; and

(b) such Guarantor has delivered to the Trustee amcéd$fi Certificate
and an opinion of counsel, each stating that atidmns precedent herein
provided for relating to such transaction have bmmmplied with.

Conversion/Dividend
Participation:

The New Notes shall be convertible at any time leetbe close of business ¢
the second business day immediately preceding #terity date of the New
Notes, at the option of the holder thereof, in paiih whole, into New
Common Stock based on an initial conversion réie (€onversion Ratg,
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subject to adjustment, of | | shares of New @om Stock per $1,000
principal amount of notes (which represents ateingionversion price of
approximately $| | per share of New Common IS{tee “Conversion
Price’)).* The Conversion Rate shall be subject to adjustrinent time to
time as described in the section entitled “Antitibn Protection” below.

In addition to the interest otherwise specifiedengrthere shall be payable
additional amounts on the New Notes equal to tiggeagate amount of any
cash dividends or distributions that would havenbesid on the New
Common Stock into which the New Notes are then edible, other than in-
kind dividends and distributions (as described Wwglevhich shall be
distributed to the holders of the New Notes (thet#holder® on an as-
converted basis.

In-kind dividends and distributions shall inclutb&it not limited to the
following:

(a) Distribution to all or substantially all holdersthie New Common Stock
of any rights, options or warrants entitling themptuirchase or subscribe
for the New Common Stock;

(b) Distribution to all or substantially all holdersthie New Common Stock
of shares of capital stock, evidence of indebtesloesther assets or
property (other than payment of dividends or disttions in cash) of
Accuride and/or any of its subsidiaries; or

(c) Distribution of any rights under any rights agreatmar any future rights
plan (i.e., a poison pill) adopted by Accuridehe extent such rights are
traded separately from the New Common Stock.

Voting Rights:

The Noteholders shall be entitled to exercisehavtoting rights associated
with the New Common Stock on an as-converted b8sish voting rights
shall be granted through the issuance by Accuddsath Noteholder of one
(1) share of preferred stock (the “Notes Prefe8amtK) having a number of
votes equal to the number of shares of New ComnockSnto which the
New Notes are then convertible. The New NotestaedNotes Preferred
Stock may not be transferred separately.

Adjustmentstothe
Conversion Rate/Anti-
Dilution Protection:

The conversion rate in effect at any time, whicalldbe the Conversion Rate
as adjusted in accordance with the terms herelhbeisubject to adjustment,
without duplication, upon the occurrence of anyhef following events:

(1) If Accuride effects a share split (but only to theent the Noteholders

do not participate therein in accordance with “Gension/Dividend

D

1 If the Holders of Class 10 vote to approve thenPilaen the conversion price will be $0.75 per stuir
New Common Stock. If the Holders of Class 10 dbvade to approve the Plan, then the conversiorepsill be
$0.76 per share of New Common Stock. See Sedtithdf the Plan for a more detailed descriptiortto#

Conversion Price.



Participation”) or share combination with respectite New Common Stock,
the conversion rate will be adjusted based ondheviing formula:
Sl
CR'=CRox—

0

where,

CR, = the conversion rate in effect immediately ptmthe
open of business on the effective date of suchestlit
or share combination, as the case may be;

CR' = the conversion rate in effect immediatelgathe open
of business on the effective date of such shaiea@pl
share combination, as the case may be;

S = the number of shares of the New Common Stock
outstanding immediately prior to the open of busine
on the effective date of such share split or share
combination, as the case may be; and

S' = the number of shares of the New Common Stock
outstanding immediately after such share splithares
combination, as the case may be.

(2)  If Accuride issues shares of New Common Stock grraghts, options
or warrants (other than the Old Equity Warrantgjtiarg the holders thereof t
purchase or subscribe for shares of New Commork$toimstruments
convertible into shares of New Common Stock (buy tmthe extent the
Noteholders do not participate therein in accordamith
“Conversion/Dividend Participation”), in each cade price per share less
than the greater of (i) the average of the CloSate Prices of the New
Common Stock over the 10 consecutive trading-daypg@ending on the
Trading Day immediately preceding the date on whichuride publicly
discloses such issuance or the plan or intentiGuoii issuance and (ii) the
Conversion Price, the conversion rate will be adjd$ased on the following
formula:

S+ X
So+Y

CR'=CRo X

CR, = the conversion rate in effect immediately ptithe
open of business on the Ex-Date for such issuance;

CR' = the conversion rate in effect immediatelgathe open
of business on the Ex-Date for such issuance;

S = the number of shares of New Common Stock oudgtign
immediately prior to the open of business on the Ex
Date for such issuance;
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X = the total number of shares of New Common Stssked
in such transaction or issuable pursuant to sgtiig;]
options, warrants or conversion, as applicable; and

Y = the number of shares of New Common Stock etqutide
aggregate price payable to purchase shares isssedh
transaction or exercise such rights, options, wésrar
conversion divided by the greater of (i) the ageraf the
Closing Sale Prices of the New Common Stock over th
10 consecutive trading-day period ending on th&lifica
Day immediately preceding the date on which Acaurid
publicly discloses such issuance or the plan enidn of
such issuance and (ii) the Conversion Price.

For purposes of this clause (2), in determiningtiveiethe New Common
Stock or any instrument convertible into shareBlefv Common Stock is
issued at less than the greater of (i) the avesigee Closing Sale Prices of
the New Common Stock over the 10 consecutive tgaday period ending or
the Trading Day immediately preceding the date aickwAccuride publicly
discloses such issuance or the plan or intentiGuoii issuance and (ii) the
Conversion Price, and in determining the aggregatehase or conversion
price payable for such shares of New Common Stbeke shall be taken intg
account any consideration received by Accuridestmh New Common Stock
such rights, options or warrants or such convertibstrument and, with
respect to any rights, options, warrants or coiterinstrument, any amount
payable upon exercise or conversion thereof, ighRair Market Value of
such consideration, if other than cash. If anfatsigption or warrant is not
exercised or converted prior to the expirationhef ¢xercisability or
convertibility thereof, the conversion rate shalrkadjusted to the conversiq
rate that would have been in effect if the riglpttien or warrant had not been
issued.

(3) If Accuride or any of its Subsidiaries makes a pagin respect of a
tender offer or exchange offer for the New Commtoch if the cash and
value of any other consideration included in thgnpant per share of New
Common Stock exceeds the average of the ClosirgFBales of the New
Common Stock over the 10 consecutive trading-daypgeommencing on,
and including, the trading day next succeedindabedate on which tenders
exchanges may be made pursuant to such tendecloareye offer, the
conversion rate will be increased based on thewatlg formula:

AC +(SP'x S
SoXSP

CR'=CRo X

where,

CRy, = the conversion rate in effect immediately ptmthe

close of business on the last Trading Day of the 10
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consecutive trading-day period commencing on, and
including, the Trading Day next succeeding the date
such tender or exchange offer expires;

CR' = the conversion rate in effect immediatelgathe close
of business on the last Trading Day of the 10
consecutive trading-day period commencing on, and
including, the Trading Day next succeeding the date
such tender or exchange offer expires;

AC = the aggregate value of all cash and any other
consideration (as determined by Accuride’s Board of
Directors) paid or payable for shares purchasei@
tender or exchange offer;

S = the number of shares of New Common Stock oudgtgn
immediately prior to the date such tender or exgban
offer expires;

S' = the number of shares of New Common Stock audsig
immediately after the date such tender or exchaffge
expires (after giving effect to such tender offer o
exchange offer); and

SP' = the average of the Closing Sale Prices oésla New
Common Stock over the 10 consecutive trading-day
period commencing on, and including, the Trading Da
next succeeding the date such tender or exchafege of
expires.

The adjustment to the conversion rate under thissd (3) will occur at the
close of business on the tenth Trading Day immebjidollowing, but
excluding, the date such tender or exchange ofigires;providedthat, for
purposes of determining the conversion rate, ipgesof any conversion
during the 10 Trading Days immediately followingit lexcluding, the date
that any tender or exchange offer expires, refe®mathin this clause to 10
consecutive Trading Days shall be deemed repladbdswch lesser number
of consecutive Trading Days as have elapsed bettheesate such tender or
exchange offer expires and the relevant conveiciba.

(4) Upon any issuance of PIK Notes, the conversionwitde adjusted
based on the following formula:

CR'= CRox 2+ %o

0

where,

CR, = the conversion rate in effect immediately ptmthe
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open of business on the date of the issuance bfRlk
Notes;

CR' = the conversion rate in effect immediatelg@athe open
of business on the date of the issuance of such PIK
Notes;

S = the number of shares of the New Common Stock
outstanding immediately prior to the open of busine
on the date of the issuance of such PIK Notes; and

Xo = the number of shares of the New Common Stoak int|
which such PIK Notes are convertible, without ggvin
effect to the adjustment to the conversion rateuch
PIK Notes pursuant to this clause (4).

(5)  If Accuride issues shares of New Common Stock uparcise of the
Old Equity Warrants, the conversion rate will b@uated based on the
following formula:

S+ X

(o]

CR'=CRo X

CR, = the conversion rate in effect immediately ptmthe
open of business on the Ex-Date for such issuance;

CR' = the conversion rate in effect immediatelgafhe open
of business on the Ex-Date for such issuance;

S = the number of shares of New Common Stock oudgtgn
immediately prior to the open of business on the Ex
Date for such issuance; and

X = the total number of shares of New Common Stesked
upon exercise of the Old Equity Warrants.

As used in this section and elsewhere in this Teheet, (i) the “Closing Sale
Pricé’ of the New Common Stock shall mean, on any gitday, the Closing
Sale Price reported in composite transactionsi@iptincipal U.S. national or
regional securities exchange on which shares dfitve Common Stock are
listed for trading. If shares of the New CommoncRtare not listed for trading
on a U.S. national or regional securities exchamgthe relevant date, the
“Closing Sale Price” will be the last quoted bidcprfor shares of the New
Common Stock in the over-the-counter market orrélevant date as reporte
by the National Quotation Bureau or similar orgatian or if no Closing Sale
Price is reported, the average of the bid and esksor, if more than one in
either case, the average of the average bid aral/#rage ask prices. If shares
of the New Common Stock are not so quoted, thesi@ipSale Price” will be
Fair Market Value of the New Common Stock; (ii) &ing Day means a day

o
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during which (A) trading in shares of the New Conm&iock generally
occurs, and (B) a Market Disruption Event has maouored;providedthat if
shares of the New Common Stock are not listedréaliig or quotation on or
by any exchange, bureau or other organization,dificaDay” will mean any
business day; (iii) the term “Market Disruption Btemeans (A) a failure by

the primary United States national or regional sées exchange or market on

which shares of the New Common Stock are listeatanitted to trading to
open for trading during its regular trading sesgio(B) the occurrence or
existence prior to 1:00 p.m., New York City time amy scheduled Trading
Day for shares of the New Common Stock for mora itrae half-hour period
in the aggregate during regular trading hours gfsaarspension or limitation
imposed on trading (by reason of movements in @i@eeding limits
permitted by the relevant stock exchange or otrsmin shares of the New
Common Stock or in any options, contracts or futumetracts relating to the
New Common Stock; (iv) the “Ex-Ddtés the first date on which shares of t
New Common Stock trade on the applicable exchangetbe applicable
market, regular way, without the right to receile tssuance, dividend or
distribution in question; and (v) “Fair Market Vafumeans fair market value
as determined by (A) the chief executive officechief financial officer of
Accuride in good faith, if such fair market valgeéss than $5.0 million, (B)

the Board of Directors in good faith, if such faiarket value may exceed $5,

million but is less than $25.0 million, or (C) irriting by an independent
investment banking firm of nationally recognizedrsting, if such fair market
value may exceed $25.0 million.

If Accuride issues rights, options or warrants trat only exercisable upon the

occurrence of certain triggering events, then it mot adjust the conversion

rate pursuant to items (1) through (4) above tinglearliest of these triggering

events occurs.

Accuride will not adjust the conversion rate purgua clauses (1), (2), (3) or
(4) above unless the adjustment would result inaange of at least 1% in the
then effective conversion rate. However, Accuridié carry forward any
adjustment that it would otherwise have to maketakd that adjustment intg
account in any subsequent adjustment. However,raghect to any New
Notes that are subject to conversion, Accuride gwile effect to all
adjustments that it has otherwise deferred purdoahis section, and those
adjustments will no longer be carried forward aaken into account in any
subsequent adjustment on the earlier of (i) the dithe conversion of such
New Note, and (ii) the one-year anniversary offitst date upon which an
adjustment would otherwise have been made, exodpetextent such
adjustment has already been made. Adjustmentetodnversion rate will bg
calculated to the nearest 1/10,600

To the extent permitted by law and the listing iegments of any stock
exchange or market on which shares of the New Canttock are listed,
Accuride may, from time to time, increase the cosiga rate by any amount
for a period of at least 20 business days or angdpperiod permitted or
required by law, so long as the increase is irralbeeduring that period and i
Board of Directors determines that the increase Accuride’s best interests.
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Accuride will mail a notice of the increase to tgred holders at least 15
days before the day the increase commences. Iti@addhccuride may, but i
not obligated to, also increase the conversionasitédetermines to be
advisable in order to avoid or diminish taxes tipents of certain
distributions.

The conversion rate will not be adjusted:

(a) upon the issuance of any of the shares of New Cawnfstock, restricted
stock or restricted stock units, non-qualified ktoptions, incentive stock
options or any other options or rights (includingck appreciation rights)
to purchase shares of the New Common Stock purso@nimanagement
incentive plan approved by Accuride’s post-emergdBoard of Directors

(b) upon the issuance of any shares of New Common $iaskiant to any
present or future plan providing for the reinvestinaf dividends or
interest payable on the Accuride’s securities &edrvestment of
additional optional amounts in shares of New Comi&tatk under any
plan;

(c) upon the issuance of any shares of New Common $toskares of New
Common Stock pursuant to any option, warrant, rigtexercisable,
exchangeable or convertible security not describethuse (2) above;

(d) for any transactions described in this section lmictvthe Holders of the
New Notes participate (as a result of holding tleevNNotes, and at the
same time as holders of New Common Stock partie)gatsuch
transactions as if such Holders held a number staridew Common
Stock equal to the Conversion Rate at the time adghstment would be
required, multiplied by the principal amount (exgwed in thousands) of
New Notes held by such Holder, without having tovart their New
Notes.

(e) for a change in the par value of the New CommoiciStor

(f) for accrued and unpaid interest on the New Noteduding any
additional interest other than PIK interest).

Changein the conversion
right upon certain
reclassifications, business
combinations and asset
sales:

If Accuride:

(a) reclassifies the New Common Stock (other than aghanly in par value
or a change as a result of a split, subdivisioooonbination of the New
Common Stock);

(b) is party to a consolidation, merger or binding sretchange; or

(c) sells, transfers, leases, conveys or otherwisesespof all or substantiall
all of its property or assets;

in each case pursuant to which the New Common Stocikd be converted
into or exchanged for, or would constitute solély tight to receive cash,
securities or other property, then, if a holdenaots its New Notes on or aftg
the effective date of any such transaction, theeblatill be convertible into, in

y
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lieu of the New Common Stock, the same type (instii@e proportions) of
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consideration received in the relevant event bydial of the number of shares
of New Common Stock into which the New Notes warevertible as of
immediately prior to such relevant event.

If, after the New Common Stock is listed on a NagilcSecurities Exchange

Increase of the Conversion . : )
and prior to maturity date:

Rate Upon the Occurrence

of aMake-Whole (a) there occurs a sale, transfer, lease, conveyanaiher disposition of
Fundamental Change all or substantially all of Accuride’s property assets to any “person
or “group” (as those terms are used in Sectiond)l&{d 14(d) of the
Exchange Act), including any group acting for thegmse of
acquiring, holding, voting or disposing of secestiwithin the
meaning of Rule 13d-5(b)(1) under the Exchange éxct;

(b) there occurs any transaction or series of relatatsactions (other
than a consolidation or merger that constitutegstetl Stock Busines
Combination), in connection with which (whetherrogans of an
exchange offer, liquidation, tender offer, consafiidn, merger,
combination, reclassification, recapitalizatiorsetssale, lease of
assets or otherwise) the New Common Stock are aegelasfor,
converted into, acquired for or constitute soléky tight to receive
other securities, other property, assets or caghtfansaction
described in this clause and clause (a) above,ak&WVhole
Fundamental Chantje

then Accuride will increase the conversion ratéescribed below for any
New Notes surrendered for conversion at any timefrand including, the
actual effective date of the Make-Whole Fundame@tainge to, and
including, the 30th business day after the actfiat®ve date of the Make-
Whole Fundamental Change (or, if the Make-Wholedamnental Change als
constitutes a Fundamental Chapge described below, to, and including, th
Fundamental Change Repurchase Date for that Fumdahthange (this
period, the “Make-Whole Conversion Peri)dAs used herein, a “National
Securities Exchan@jeneans The New York Stock Exchange, the American
Stock Exchange or the NASDAQ Market (or any of thespective
successors); and a “Listed Stock Business Combiiidti a consolidation or
merger that satisfies the following conditions: &)east 90% of the
consideration (other than cash payments for fraatishares or pursuant to
statutory appraisal rights) in such consolidatiomerger consists of common
stock, American depositary shares or receipts agdasociated rights listed
and traded on a National Securities Exchange (@chwhill be so listed and
traded when issued or exchanged in connectionsumith consolidation or
merger); and (y) as a result of such consolidatiomerger, the New Notes
become convertible into solely such consideration.

\*2J

(@)

19%

In connection with the Make-Whole Fundamental Cleagcuride will
increase the conversion rate by reference to tile ta Annex Ahereto, based
on the date when the Make-Whole Fundamental Chaegemes effective,
which is referred to herein as the “Make-Whole Famdntal Change
Effective Datg’ and the “Applicable Pricé If the Make-Whole Fundamental
Change is a transaction or series of related tcinss described in clause (b
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above and the consideration (excluding cash paysrienfractional shares or
pursuant to statutory appraisal rights) for the N&mmmon Stock in the
Make-Whole Fundamental Change consists solely sif,dhen the Applicable
Price will be the cash amount paid per share of Bemmon Stock in the
Make-Whole Fundamental Change. In all other cabesipplicable Price
will be the average of the Closing Sale Pricesspare of New Common
Stock for the five (5) consecutive Trading Days iethately preceding, but
excluding, the relevant Make-Whole Fundamental Qbdgffective Date.
Accuride will make appropriate adjustments, ingé®d faith determination, to
account for any adjustment to the conversion faeliecomes effective, or
any event requiring an adjustment to the convensitgmwhere the Ex-Date of
the event occurs, at any time during those fivee@isecutive Trading Days.

The table in Annex Aereto sets forth the number of additional shpegs

$1,000 principal amount of New Notes that will laeled to the conversion
rate applicable to the New Notes that are conveftgohg the Make-Whole
Conversion Period. The increased conversion rdtde/iused to determine
the number of shares of New Common Stock due upowezsion. If an event
occurs that requires an adjustment to the conversite, Accuride will, on the
date it must adjust the conversion rate, adjudt égplicable Price set forth i
the first column of the table in Annexidy multiplying the Applicable Price in
effect immediately before the adjustment by a foact

—

(a) whose numerator is the conversion rate in effeatédiately before
the adjustment; and

(b) whose denominator is the adjusted conversion rate.

In addition, Accuride will adjust the number of @&duhal shares in the table ip
Annex Ain the same manner which, and for the same e¥entghich it must
adjust the conversion rate as described under ‘Sidfjant to the Conversion
Rate/Anti Dilution Protection.”

The exact Applicable Price and Make-Whole Fundaaiéfihange Effective
Date may not be as set forth in the table in AnAein which case:

(a) if the actual Applicable Price is between two Appble Prices listed
in the table, or the actual Make-Whole Fundame@talnge Effective
Date is between two Make-Whole Fundamental Chalffigetive
Dates listed in the table, Accuride will determthe number of
additional shares by linear interpolation betwdenriumbers of
additional shares set forth for the two ApplicaBtees, or for the twg
Make-Whole Fundamental Change Effective Dates baseti365-
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day year, as applicable;

(b) if the actual Applicable Price is greater than $[ T per share
(subject to adjustment in the same manner as tpeligable Prices”
in the table), Accuride will not increase the camsien rate; and

(c) if the actual Applicable Price is less than $[__]° per share (subject
to adjustment in the same manner as the “ApplicBhlges” in the
table), Accuride will not increase the conversiater

However, Accuride will not increase the conversiate as described above 1
the extent the increase will cause the conversitsto exceed | 4shares
per $1,000 principal amount of notes. Accuride ad]ust this maximum
conversion rate in the same manner in which, anthtosame events for
which, Accuride must adjust the conversion ratdescribed under
“Adjustments to the Conversion Rate/Anti-Dilutiorokections.”

Notwithstanding the foregoing, the sale, trandésse, conveyance or other

disposition of all or substantially all of Accurideproperty or assets to any of

its wholly-owned subsidiaries shall not constitatk®lake-Whole Fundamentg
Change so long as such transaction is not parptsraor a series of
transactions designed to or having the effect afying or consolidating with,
selling, transferring, leasing, conveying or dispgof all or substantially all
its properties and assets to any other personreops

Accuride will mail to registered holders, at thatidresses appearing in the
security register, notice of, and Accuride will fialy announce, through a
reputable national newswire service, the anticgppdake-Whole Fundaments
Change Effective Date of any proposed Make-Wholedamental Change.
Accuride must make this mailing and announcemelaaat 30 business days
before the anticipated Make-Whole Fundamental Ch&ftpctive Date. In
addition, no later than the fifth business dayrafte completion of the Make-
Whole Fundamental Change, Accuride will deliveaaditional notice and
announcement announcing such completion.

1

Right of holderstorequire
Accurideto repurchase
the New Notesif a
fundamental change
occurs

If a fundamental change, as described below, ocearh holder of New
Notes (other than a holder, in the case of claagef(the definition of a
Change in Control, that is a person or part ofaugnas such terms are used
Sections 13(d) and 14(d) of the Exchange Act) ihatbeneficial owner (as
that term is used in Rule 13d-3 under the Excha@magg directly or indirectly,
of more than 50% of the total outstanding votingvpoof all classes of
Accuride’s Voting Stock) may, at its option, reguikccuride to repurchase g
or a portion of its New notes for cash at a repasetprice equal to 101% of

the principal amount of the New Notes to be repasel, plus any accrued

2To be determined.
3 To be determined.

* To be determined.
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and unpaid interest to, but excluding, the Funddat€hange Repurchase
Date.

A “Fundamental Change” will be deemed to occur ug@noccurrence of a
“Change in Control.”

A “Change in Control” generally will be deemidoccur at such time as:

(d) any “person” or “group” (as those terms are use8entions 13(d)
and 14(d) of the Exchange Act), other than Accuadgs
Subsidiaries or their employee benefit plans becotine “beneficial
owner” (as that term is used in Rule 13d-3 underbkchange Act),
directly or indirectly, of more than 50% of thedbobutstanding
voting power of all classes of Accuride’s Voting&k;

(e) there occurs a sale, transfer, lease, conveyanaher disposition of all o
substantially all of Accuride’s property or asgetany “person” or
“group” (as those terms are used in Sections 1&{d)14(d) of the
Exchange Act), including any group acting for thegmse of acquiring,
holding, voting or disposing of securities withiretmeaning of Rule 13d-
5(b)(1) under the Exchange Act;

(f) Accuride consolidates with, or merges with or irgnpther person or any
person consolidates with, or merges with or intogukide, unless the
persons that “beneficially owned,” directly or irelitly, the shares of
Accuride’s Voting Stock immediately prior to suabnsolidation or
merger “beneficially own,” directly or indirectlynmediately after such
consolidation or merger, shares of the survivingantinuing
corporation’s Voting Stock representing at leastagority of the total
outstanding voting power of all outstanding clagsfégoting Stock of the
surviving or continuing corporation in substantidthie same proportion &
such ownership immediately prior to such consailigtedr merger;

(g) Accuride is liquidated or dissolved or holders afcdride’s capital stock
approve any plan or proposal for Accuride’s liquioka or dissolution.

If a Fundamental Change occurs, each holder wik tiae right (except as
otherwise described above), at its option, suligette terms and conditions
the indenture, to require Accuride to repurchakera portion of its New
Notes not previously called for redemption in imggnultiples of $1,000
principal amount, at a price equal to 101% of thiegipal amount of the New
Notes to be repurchased, plus, except as desdvéded, any accrued and
unpaid interest to, but excluding, the Fundamedltalnge Repurchase Date,
as described below. However, if the FundamentainGb Repurchase Date
after a record date for the payment of an instaitnoé interest and on or
before the related interest payment date, thefuthemount of interest due o
that interest payment date will be payable, onititaetest payment date, to th
holder of record at the close of business on therdedate, and the repurchas
price (the “Fundamental Change Repurchase Bl not include any
accrued and unpaid interest.

r
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Accuride must repurchase the New Notes on a ddte ofioosing (such a
date, the “Fundamental Change Repurchase’Didtevever, the Fundamentg
Change Repurchase Date shall be no later thany&5 dlad no earlier than 2(
days, after the date Accuride mails the relevatitemf the Fundamental
Change, as described below.

Within 20 days after the occurrence of a Fundamétiange, Accuride must
mail to all registered Noteholders at their addessshown on the register of
the registrar, and to beneficial owners as requisedpplicable law, a notice
regarding the Fundamental Change. Accuride mustmlblicly release,
through a reputable national newswire service te@of the Fundamental
Change. The notice must state, among other things:

(a) the events causing the Fundamental Change;
(b) the date of the Fundamental Change;
(c) the Fundamental Change Repurchase Date;

(d) the last date on which a holder may exercisegtstsiwith respect to
such Fundamental Change as set forth in this se(ttie
“Fundamental Change Repurchase Right

(e) the Fundamental Change Repurchase Price;
(f) the names and addresses of the paying agent andrkersion agent

(g) the procedures that holders must follow to exeritise¢ Fundamental
Change Repurchase Right;

(h) the conversion rate and, if applicable, any adjestisito the
conversion rate that will result from the Fundaraé@hange; and

(i) that New Notes with respect to which a holder helsvered a
fundamental change repurchase notice (a “Fundahf@htmge
Repurchase Noti€¢gmay be converted, if otherwise convertible, on
if the holder withdraws the Fundamental Change Reyase Notice in
accordance with the terms of the indenture.

To exercise the repurchase right, a holder mustated written Fundamental
Change Repurchase Notice to the paying agent eotten the close of

business on the business day immediately precédengundamental Change

Repurchase Date. This written notice must state:

(a) the certificate numbers of the New Notes that tiddr will deliver
for repurchase, if they are in certificated form;

(b) the principal amount of the New Notes to be repaseld, which must
be an integral multiple of $1,000; and

(c) that the New Notes are to be repurchased by Aceymiglsuant to the
fundamental change provisions of the indenture.

A holder may withdraw any Fundamental Change Réyasge Notice by
delivering to the paying agent a written noticemthdrawal prior to the close

1

y

of business on the business day immediately pregdatlie Fundamental
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Change Repurchase Date. The notice of withdrawal state:

(a) the name of the holder;

(b) a statement that the holder is withdrawing itstaeco require
Accuride to repurchase its New Notes;

(c) the certificate numbers of the New Notes being avilavn, if they are
in certificated form;

(d) the principal amount of New Notes being withdrawhjch must be
an integral multiple of $1,000; and

(e) the principal amount, if any, of the New Notes ttehain subject to
the Fundamental Change Repurchase Notice, whichlmausn
integral multiple of $1,000.

If the New Notes are not in certificated form, Hi®ve notices must comply
with appropriate DTC procedures.

To receive payment of the Fundamental Change RieasecPrice for a New
Note for which the holder has delivered and noidsalvithdrawn a
Fundamental Change Repurchase Notice, the holderdeliver the New
Note, together with necessary endorsements, tpayieg agent at any time
after delivery of the Fundamental Change RepurcNasiee. Accuride will
pay the Fundamental Change Repurchase Price fofaveNote promptly
after the later of the Fundamental Change Repuecbhase and the time of
delivery of the New Note, together with necessargoesements.

If the paying agent holds on the Fundamental Ch&w®grirchase Date mone
sufficient to pay the Fundamental Change RepurcRase due on all New
Notes or portions thereof that are to repurchagefidouride in accordance
with the terms of the indenture, then, on and afterrundamental Change
Repurchase Date, the New Notes will cease to sanding and interest on
such New Notes will cease to accrue, whether othholders deliver the
New Notes to the paying agent. Thereafter, allrotiglats of the holders
terminate, other than the right to receive the anmehtal Change Repurchag
Price upon delivery of the New Notes.

In connection with any fundamental change offercukide will, to the extent
applicable:

(h) comply with the provisions of Rule 13e-4 and Retiofal4E and
all other applicable laws;

(i) file a Schedule TO or any other required schedateuthe Exchange Ac
or other applicable laws; and

(1) otherwise comply with all applicable federal anatstsecurities laws in
connection with any offer by Accuride to purchdse New Notes.

No New Notes may be repurchased by Accuride apptien of the holders
upon a Fundamental Change if the principal amofititeoapplicable New
Notes has been accelerated, and such accelerasamhbeen rescinded, on
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or prior to such date.

Optional Redemption

The New Notes shall be redeemable by Accuride haolg/but not in part, at
any time on or after the third anniversary of tssuance of the New Notes, &
a price equal to 100% of the principal amount ef dew Notes to be
redeemed, plus, except as described below, anyedtand unpaid interest u
to the redemption datprovided that (i) the New Common Stock is listed of
National Stock Exchange, (ii) the average weekldgitig volume of the New
Common Stock as reported by such National Stock&xge during the four
week period prior to conversion is equal to or teethan 3.0% of the total
number of outstanding shares of New Common Stockediately prior to
conversion and (iii) for twenty of the precedihgrty consecutive trading
days, the New Common Stock has had a Closing Sizle & least equal to
2.25 times the then effective conversion price.

If the redemption date falls after a record dat @m or prior to the
corresponding interest payment date, Accuridepll the full amount of
accrued and unpaid interest due on such intergstguat date to the
Noteholder of record at the close of business erctiresponding record dat
On and after the redemption date, interest wilseda accrue on the New
Notes or portions thereof called for redemptiotoag as Accuride has
deposited with the paying agent funds in full $atison of the applicable

redemption price, together with accrued and unpa@dest thereon to the date

of redemption, pursuant to the Indenture.

Notice of redemption will be mailed by first-classil at least 30 but not mor
than 60 days before the redemption date to eachhdlmter to be redeemed g
its address appearing in the security register.

Accuride may not redeem any New Notes on any daite iprincipal amount
of the New Notes has been accelerated in accordeititc¢he terms of the
Indenture, and such acceleration has not beemdestion or prior to such
date.

Affirmative/ Reporting
Covenants:

So long as any New Notes are outstanding, Accatidd:

0] duly and punctually pay the principal of and ingtren the New
Notes in accordance with the terms of the New Natebkthe
Indenture;

(ii) maintain in the City of New York an office or aggnehere New
Notes may be presented or surrendered for paynmeete New
Notes may be surrendered for registration of temaf exchange
and where notices and demands to or upon Accuridespect of
the New Notes and the indenture may be served.riemay

©
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also from time to time designate one or more otiffeces or

® Please refer to Section Ill.H of the Disclosurat&ment.
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(iii)

(iv)

v)

(vi)

agencies (in or outside of the City of New York)ext the New
Notes may be presented or surrendered for any sucth
purposes and may from time to time rescind any slesignation;
provided, howeveltthat no such designation or rescission shall
any manner relieve the Company of its obligatiomtintain an
office or agency in the City of New York for suchrposes;

on or before each due date of the principal ofashdnterest on
any of the New Notes, (A) if Accuride is actingiesown paying
agent, segregate and hold in trust for the beogflie Persons
entitled thereto, or (B) if Accuride has one or mpaying agents
for the New Notes, deposit with a paying agentra sufficient to
pay the principal of or interest so becoming due;

preserve and keep in full force and effect its ooafe existence
and that of each Restricted Subsidiary and theotate rights
(charter and statutory) licenses and franchisésofiride and
each Restricted Subsidiaptrovided however that Accuride shal
not be required to preserve any such existencetiat of
Accuride), right, license or franchise if the BoafdDirectors of
Accuride shall determine that the preservationgbgkis no longer
desirable in the conduct of the business of Aceuadd each of it
Restricted Subsidiaries, taken as a whole, andhkedbss thereof
is not, and will not be, disadvantageous in anyenialtrespect to
the Noteholders;

pay or discharge or cause to be paid or dischatgdre the
same shall become delinquent, (A) all material $agssessments
and governmental charges levied or imposed upomride or
any of its subsidiaries or upon the income, prafitproperty of
Accuride or any of its subsidiaries prior to théedan which
material penalties attach thereto and (B) all lawfaims for
labor, materials and supplies, which, if unpaidgtmiby law
become a material liability or lien upon the prapef Accuride
or any of its subsidiarieprovided however that Accuride shall
not be required to pay or discharge or cause fmalzkor
discharged any such tax, assessment, charge orwlabse
amount, applicability or validity is being contegia good faith
by appropriate proceedings and for which appropmeserves, if
necessary (in the good faith judgment of manageiofent
Accuride) are being maintained in accordance withB;

cause all material properties owned by Accuridaryr Restricted
Subsidiary or used or held for use in the condbigsdusiness or
the business of any Restricted Subsidiary to bataiaied and
kept in normal condition, repair and working orded will cause
to be made all necessary repairs, renewals, rapEds,
betterments and improvements thereof, all as ijuthgment of
Accuride may be necessary so that the businessdaam in
connection therewith may be properly conducted dinees;

in

1°Z}

provided however that nothing in this clause (vi) shall prevent
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(vii)

(viii)

Accuride or any of its Restricted Subsidiaries frdiscontinuing
the maintenance of any of such properties if sustottinuance
is, in the judgment of Accuride, desirable in tloaduct of its
business or the business of any Restricted Subgialia not
adverse in any material respect to the Noteholders;

comply with all applicable statutes, rules, regolag, orders and
restrictions of the United States of America, tdtas and
municipalities thereof, and of any governmentalutatpry
authority, in respect of the conduct of their redpe businesses
and the ownership of their respective propertiesept such as
may be contested in good faith or as to which abte dispute
may exist and except for such noncompliance asdvoel in the
aggregate have a material adverse effect on thadial condition
or results of operations of Accuride and its subsids, taken as g
whole; and

deliver to the Trustee (without exhibits), withib days after it is
required to file them with the Securities and Exaea
Commission (the “Commissidncopies of: (A) annual reports on
Form 10-K (or any successor or comparable formjainimg the
information required to be contained therein (guieed in such
successor or comparable form); (B) reports on FHir@ (or any
successor or comparable form); (C) reports on Rn(or any
successor or comparable form); and (D) any otHerrnmation,
documents and other reports which the Company wioeild
required to file with the Commission pursuant tati®m 13 or
15(d) of the Exchange Agbrovided however if the Company is
not obligated to file such reports with the Comnasr if the
Commission does not permit such filing, Accuridalsmake
available such information to prospective purcheiséthe New
Notes, in addition to providing such informationthe Trustee and
the Noteholders, in each case within 15 days #itetime the
Company would have been required to file such médion with
the Commission, if it were subject to Sections 13%(d) of the
Exchange Act.

Negative Covenants:

a) Limitation on Asset
Sales

Accuride shall not, and shall not permit any ofRsstricted Subsidiaries to,
cause, make or suffer to exist an Asset Sale, sinles

(i) the Company, or its Restricted Subsidiaries, agdise may be,

(i) except in the case of a Permitted Asset Swapaat % of the

receives consideration at the time of such Asslet &deast equal
to the Fair Market Value of the assets sold ormtfse disposed of
and
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consideration therefor received by the Companguch Restricted
Subsidiary, as the case may be, is in the formrashor Cash
Equivalentsprovidedthat (a) the amount of any liabilities (as
shown on the Company's or such Restricted Subgiglianost
recent balance sheet or in the notes theretoeo€timpany or any
Restricted Subsidiary, other than liabilities the¢ by their terms
subordinated to the New Notes, that are assumdigeblyansferee
of any such assets and for which the Company drRkatricted
Subsidiaries have been validly released by allityedin writing,
(b) any securities, notes or other obligationsixezkby the
Company or its Restricted Subsidiaries from suahdferee that ar
converted by the Company or its Restricted Subsesianto cash
or Cash Equivalents within 270 days following thaesig of such
Asset Sale, and (c) any Designated Noncash Coasioiereceived
by the Company or any Restricted Subsidiary in s\atet Sale
having a Fair Market Value, taken together witho#ier
Designated Noncash Consideration received pursadhis clause
(c) that is at the time outstanding not to exce@dh bf Total Assets
at the time of receipt such Designated Noncash i@eration (with
the Fair Market Value of each item of Designateasd®ésh
Consideration being measured at the time receivtiubut giving
effect to subsequent changes in value) shall bemelé¢o be cash
for purposes of this provision and for no otherpuse.

Within 270 days after the Company's or any Restli@ubsidiary's receipt of
the Net Proceeds of any Asset Sale, the Compasyabr Restricted
Subsidiary, at its option, may apply the Net Prdsgeom such Asset Sale

(i)

(ii)

to permanently reduce

(A) Obligations under the Senior Credit Facilities, #ritle
Senior Credit Facilities repaid is revolving credit
Indebtedness, to correspondingly reduce commitmeittis
respect thereto; or

(B) other Pari Passu Indebtedness; and/or

to make an investment in (A) any one or more bissies,
provided that such investment in any business is in the fof
the acquisition of all or substantially all of thesets or any
Capital Stock of such business and results in thragany or a
Restricted Subsidiary, as the case may be, owmragreount of
the Capital Stock of such business such that istitoies a
Restricted Subsidiary, (B) capital expenditure§@racquisitions
of other assets used or useful in a Similar Busines

Pending the final application of any such Net Peadise the Company or such
Restricted Subsidiary may temporarily reduce Ineébéss under a revolving
credit facility, if any, or otherwise invest sucletNProceeds in Cash

Equivalents, Investment Grade Securities or angratimnner not prohibited

1]
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by the Indenture. Any Net Proceeds from the Asald Biat are not invested
or applied as provided and within the time perietiferth in the first sentence
of this paragraph will be deemed to constitute ‘#&secProceeds.” When the
aggregate amount of Excess Proceeds exceeds $i#iba,the Company
shall make an offer to all Noteholders, and if ieggh by the terms of any Par
Passu Indebtedness, to the holders of such Pani Redebtedness, (an “Assé
Sale Offet) to purchase the maximum principal amount of Néates and
such Pari Passu Indebtedness, that is an integiteipta of $1,000, that may
be purchased out of the Excess Proceeds at arpoiterin cash in an amoun
equal to 100% of the principal amount thereof, plosrued and unpaid
interest, to the date fixed for the closing of soffler in accordance with the
procedures set forth in the Indentysegvidedthat if such Asset Sale Offer is
made on or before the date when the last instatlioigAlK Interest is payable
the offer price with respect to the New Notes shalln an amount equal to
100% of the principal amount thereof, plus all iet# that would be payable
and unpaid (whether or not accrued) on the Datenviiie last installment of
PIK Interest is payable. The Company will commeaceéisset Sale Offer
with respect to Excess Proceeds within ten busidegs after the date that
Excess Proceeds exceeds $20.0 million by mailiagttice required pursua
to the terms of the Indenture, with a copy to thastee. To the extent that th
aggregate amount of New Notes and such Pari Padsbtedness tendered
pursuant to an Asset Sale Offer is less than tleegxProceeds, the Compal
may use any remaining Excess Proceeds for ger@yadrate purposes,
subject to other covenants contained in the Indentlf the aggregate
principal amount of New Notes or the Pari Passeledness surrendered b
such holders thereof exceeds the amount of Exaesge®&ds, the Trustee sh
select the New Notes and such Pari Passu Indelsgtimée purchased in th
manner described under the caption “Selection astat&’ below. Upon
completion of any such Asset Sale Offer, the amo@iixcess Proceeds sha
be reset at zero.

The Company will comply with the requirements ofi&ki4e-1 under the
Exchange Act and any other securities laws andaggas thereunder to the
extent such laws or regulations are applicableimection with the
repurchase of the New Notes pursuant to an AssetCBter. To the extent
that the provisions of any securities laws or ragahs conflict with the
provisions of the Indenture, the Company will coyngith the applicable
securities laws and regulations and shall not leengel to have breached its
obligations described in the Indenture by virtuerdof.

Selection and Notice

If less than all of the New Notes or such Pari Rdsdebtedness are to be
redeemed at any time, selection of such New Nateeflemption or
purchase, as the case may be, will be made byrtist€E in compliance with
the requirements of the principal national seaesigxchange, if any, on whig
such New Notes are listed, or, if such New Notesnat so listed, on a pro
rata basis, by lot or by such other method as thst&e shall deem fair and
appropriate (and in such manner as complies wipficgble legal

i
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requirements)providedthat no New Notes of $1,000 or less shall be
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purchased or redeemed in part.

Notices of purchase or redemption shall be mailefirbt-class mail, postage
prepaid, at least 30 but not more than 60 daysrédifi@ purchase or
redemption date to each holder of the Notes toupehased or redeemed at
such Noteholder’s registered address. If any rsoie be purchased or
redeemed in part only, any notice of purchase a@emgtion that relates to
such note shall state the portion of the princgmabunt thereof that has been
or is to be purchased or redeemed.

A new note in principal amount equal to the unpassd or unredeemed
portion of any note purchased or redeemed in pédirbevissued in the name ¢
the Noteholder thereof upon cancellation of thgingl note. On and after the
purchase or redemption date unless the Companultefia payment of the
purchase or redemption price, interest shall ceaaecrue on Notes or
portions thereof purchased or called for redemption

of

b)

Limitation on
Restricted Payments

Accuride shall not, and shall not permit any ofRsstricted Subsidiaries to:

(i) directly or indirectly declare or pay any dividemdmake any
distribution in respect of the Company's or anjtoRestricted
Subsidiaries’ Equity Interests, including any desid or
distribution payable in connection with any mergeconsolidation
other than: (A) dividends or distributions by then@pany payable
in Equity Interests (other than Disqualified Stookthe Company
or in options, warrants or other rights to purcheiseh Equity
Interests; or (B) dividends or distributions by esRicted
Subsidiary so long as, in the case of any dividandistribution
payable on or in respect of any class or serisgadrities issued b
a Subsidiary other than a Wholly Owned Subsiditig,Company
or a Restricted Subsidiary receives at least tig@ta share of such
dividend or distribution in accordance with its Hgunterests in
such class or series of securities;

(i) purchase, redeem, defease or otherwise acquisti@ for value
any Equity Interests of the Company or any direehdirect parent
of the Company, including in connection with anyrgez or
consolidation;

(iif) make any principal payment on, or redeem, repusstdefease or
otherwise acquire or retire for value in each cpgey to any
scheduled repayment, sinking fund payment or mgfuany
Subordinated Indebtedness; or

(iv) make any Restricted Investment;

(all such payments and other actions set forthanses (i) through (iv) above
being collectively referred to as “Restricted Pagtd®, unless, at the time of
such Restricted Payment:

N

(A) no Default or Event of Default shall have occuraed be
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continuing or would occur as a consequence thereof;

(B) immediately after giving effect to such transactoonapro forma
basis, the Company could incur $1.00 of additiondébtedness
under the provisions of the first paragraph of “-mitation on
Incurrence of Indebtedness and Issuance of Didaehbtock”;

(C) such Restricted Payment is made after the dateedirst cash
interest payment; and

(D) such Restricted Payment, together with the aggeesyabunt of all
other Restricted Payments made by the Companytsuiestricted
Subsidiaries after the Issuance Date, is lessttieaaum of:

(1) 50% of the Consolidated Net Income of the Companyte
period (taken as one accounting period) from tbeafiquarter
that first begins after the Issuance Date to tlteadrthe
Company's most recently ended fiscal quarter fackvimternal
financial statements are available at the timeauoh<Restricted
Payment (or, in the case such Consolidated Nentedor such
period is a deficit, minus 100% of such deficifysp

(2) 100% of the aggregate net cash proceeds receivda:by
Company since immediately after the Issuance Data the
issue or sale of (x) Equity Interests of the Conypan(y) debt
securities of the Company (other than the New Ndtex have
been converted into Equity Interests of the Compattyer
than debt held by a Subsidiary of the CompapsQvided
however that this clause (2) shall not include the prdseieom
(a) Equity Interests or convertible debt securitiethe
Company sold to a Restricted Subsidiary or the Gomppas
the case may be, b) Disqualified Stock or debt rsisesithat
have been converted into Disqualified Stock oHxgluded
Contributions; plus

(3) 100% of the aggregate amount received in cashiveztby
means of (A) the sale or other disposition (othantto the
Company or a Restricted Subsidiary) of Restricteg$tments
made by the Company and its Restricted Subsidiands
repurchases and redemptions of such Restrictedtimeaits
from the Company and its Restricted Subsidiariesumh
Person and repayments of loans or advances whidtittde
Restricted Investments by the Company and its tedr
Subsidiaries or (B) the sale (other than to the @amy or a
Restricted Subsidiary) of the stock of an Unrestdc
Subsidiary or a distribution from an UnrestrictadSidiary
(other than in each case an Unrestricted Subsittiatye extent
the Investment in such Unrestricted Subsidiary made by the
Company or a Restricted Subsidiary and constitatedrmitted
Investment) or a dividend from an Unrestricted $ilibsy (to
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(4)

()

the extent not included in Net Income), plus

100% of the aggregate amount of cash contributéaetcapital
of the Company following the Issuance Date (othantby a
Restricted Subsidiary and other than Excluded @mrttons),
plus

in the case of the redesignation of an Unrestri€osidiary as
a Restricted Subsidiary, the lesser of (i) the Farket Value
of the investment in such Unrestricted Subsidiaaighe time
of the redesignation of such Unrestricted Subsjdiara
Restricted Subsidiary and (ii) the amount of alfReted
Payments made to such Unrestricted Subsidiaryetextent
the Investment in such Unrestricted Subsidiary made by the
Company or a Restricted Subsidiary and constitatBdrmitted
Investment.

The foregoing provisions will not prohibit:

(i)

(ii)

(iii)

the payment of any dividend within 60 days after diate of
declaration thereof, if at the date of declarasaonh payment
would have complied with the provisions of the Intige;

the redemption, repurchase, retirement, defeasanutiher
acquisition of any Equity Interests (the “Retireapiial Stock)
or Subordinated Indebtedness of the Company inasgghfor,
or out of the proceeds of the substantially corentrsale (other
than to a Restricted Subsidiary) of, Equity Intesed the
Company (other than any Disqualified Stock);

the redemption, repurchase or other acquisitiaretimement of
Subordinated Indebtedness of the Company madedhaage
for, or out of the proceeds of the substantiallgazorent sale
of, new subordinated Indebtedness of the Compatyrgpas
(A) the principal amount of such new Indebtednesssdcot
exceed the principal amount of the Subordinateébtetiness
being so redeemed, repurchased, acquired or rétredlue,
plus the amount of any premium required to be paiter the
terms of the instrument governing the Subordinated
Indebtedness being so redeemed, repurchased, edquir
retired, together with all costs and expenses ipaidnnection
thereto; (B) such Indebtedness is subordinatelde&enior
Indebtedness and the Notes at least to the sameted such
Subordinated Indebtedness so purchased, exchanged,
redeemed, repurchased, acquired or retired foeyél) such
Indebtedness has a final scheduled maturity datel ég or
later than the final scheduled maturity date ofiesv Notes or
the Subordinated Indebtedness being so redeenmachased
acquired or retired and (D) such Indebtedness hésighted
Average Life to Maturity equal to or greater thha temaining
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(iv)

v)

(vi)

(vii)

(viii)

Weighted Average Life to Maturity of the New Notasthe
Subordinated Indebtedness being so redeemed, heysea,
acquired or retired;

a Restricted Payment to pay for the repurchasepmption,
retirement or other acquisition or retirement fatue of
common Equity Interests of the Company held byfatyre,
present or former employee, director or consulantheir
heirs or estates) of the Company or any Subsigiarguant to
any management equity plan or stock option plaangrother
management or employee benefit plan or agreemeartyor
subscription, stockholder or other agreemprayided
however that the aggregate Restricted Payments made und
this clause (iii) does not exceed in any calendar $2.5
million and $15.0 million over the entire term bEktNotes;
provided furtherthat such amount in any calendar year may
increased by an amount not to exceed (A) the castepds
from the sale of Equity Interests of the Compangnambers of
management, directors or consultants (or theish@iestates)
of the Company and its Subsidiaries that occues #fie
Issuance Date plus (B) the cash proceeds of keylifean
insurance policies received by the Company anRetsricted
Subsidiaries after the Issuance Date; jamyided furtherthat
cancellation of Indebtedness owing to the Compammy f
members of management of the Company or any of its
Restricted Subsidiaries in connection with a repase of
Equity Interests of the Company will not be deenmed
constitute a Restricted Payment for purposes sfSbiction or
any other provision hereof;

any repricing or issuance of employee stock optmrite
adoption of bonus arrangements, in each case mection
with the issuance of the New Notes, and paymentsugnt to
such arrangements;

the declaration and payment of dividends to holdéemny
class or series of Disqualified Stock of the Conypanany
Restricted Subsidiary issued in accordance with-tked
Charge Coverage Ratio test described in “Limitaban
Incurrence of Indebtedness and Issuance of Didopdhli
Stock™;

repurchases of Equity Interests deemed to occur apercise
of stock options, warrants or similar rights if Buequity
Interests represent a portion of the exercise prficeich
options, warrants or similar rights;

payments of cash, dividends, distributions or adearby the
Company to allow the payment of cash in lieu ofiiseiance

of fractional shares upon (a) the exercise of ogtior warrants
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or (b) the conversion or exchange of Capital Stufcthe
Company;

(ix) payments of cash, dividends, distributions or adearby the
Company and the Guarantors to prepay, redeem,siefea
repurchase, retire, or otherwise acquire the Nete®Nsubject
to the provisions of “Redemption”;

x) Restricted Payments that are made with Excluded
Contributions; and

(xi) other Restricted Payments in an aggregate amotitd no
exceed $5.0 million made prior to the last datevbicth
interest on the New Notes is payable in PIK and Gifillion
if made thereatfter.

As of the Issuance Date, all of the Company's Slidrées will be Restricted
Subsidiaries. The Company will not permit any Wtrieted Subsidiary to
become a Restricted Subsidiary except pursuahttedcond to last sentenc
of the definition of “Unrestricted Subsidiary.” Fpurposes of designating ai
Restricted Subsidiary as an Unrestricted Subsidarputstanding
Investments by the Company and its Restricted 8idvss (except to the
extent repaid) in the Subsidiary so designatediveldeemed to be Restricte
Payments in an amount determined as set fortheitetit sentence of the
definition of “Investments.” Such designation vl permitted only if a
Restricted Payment in such amount would be perthétesuch time (whether
pursuant to the first paragraph of this covenamursuant to the definition of
“Permitted Investments”) and if such Subsidiaryesttise meets the definitio
of an Unrestricted Subsidiary. Unrestricted Subsiéls will not be subject to
any of the restrictive covenants set forth in thdehture.

ny

Limitation on
Incurrence of
Indebtedness and
Issuance of
Disqualified Stock

Accuride shall not, and shall not permit any ofResstricted Subsidiaries to,
directly or indirectly, create, incur, issue, assyguarantee or otherwise
become directly or indirectly liable, contingently otherwise, with respect ta
(collectively, “incuf’ and, collectively, an “incurreneany Indebtedness

(including Acquired Indebtedness) or issue anyeshaf Disqualified Stock or

permit any of its Restricted Subsidiaries to issti@res of Disqualified Stock;
provided however that the Company may incur Indebtedness (inctudin
Acquired Indebtedness) or issue shares of Disge@lBtock, and any
Restricted Subsidiary may incur Indebtedness (diolyAcquired
Indebtedness) or issue shares of Disqualified Stdble Fixed Charge
Coverage Ratio for the Company's and its Restristdubidiaries' most
recently ended four full fiscal quarters for whiatancial statements are
available immediately preceding the date on whiathsadditional
Indebtedness is incurred or such Disqualified Stedégsued would have bee
at least 3.00 to 1.00, determined on a pro fornsssk{acluding a pro forma
application of the net proceeds therefrom), alsafadditional Indebtedness
had been incurred or the Disqualified Stock hadbssued, as the case may
be, and the application of proceeds therefrom ltadroed at the beginning o
such four-quarter periogrovidedthat the amount of Indebtedness and
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Disqualified Stock that may be incurred pursuarnh#foregoing by
Restricted Subsidiaries that are not GuarantotiseoNotes shall not exceed
$10.0 million at any one time outstanding.

The foregoing limitations will not apply to:

(i)

(ii)

(iif)

(iv)

(v)

(vi)

(vii)

the incurrence by the Company or the Guarantohsdafbtedness
under the Senior Credit Facilities and the issuamzkcreation of
letters of credit and bankers’ acceptances theesumdth letters
of credit and bankers’ acceptances being deemeavie a
principal amount equal to the face amount therepflo an
aggregate principal amount of $305.0 million outdiag at any
one time plus any amounts for premiums, costs apdreses
associated with a refinancing or refinancings dielstedness in
this clause (i);

the incurrence by the Company and any Guarantor of
Indebtedness represented by the New Notes (ingjuatig
Guarantee and the PIK Notes), including any na®sad in
exchange for the New Notes and any guaranteesothere

the Existing Indebtedness (other than indebtediessribed in
another clause hereof);

the incurrence by the Company or the Guarantohsdgfbtedness
pursuant to a Credit Facility in an aggregate arhaprto $50.0
million;

the incurrence by the Company of Indebtedness septed by
Capitalized Lease Obligations, Disqualified Stawguirred by the
Company or any of its Restricted Subsidiaries, gaa¢
financings or purchase money obligations, whenegged with
the principal amount of all other Indebtedness Risdjualified
Stock, incurred pursuant to this clause (v) antlgtiog all
Refinancing Indebtedness incurred to refund, reftesor replace
any other Indebtedness or Disqualified Stock iredipursuant to
this clause (v), does not exceed $25.0 million;

Indebtedness incurred by the Company or any &etstricted
Subsidiaries arising in respect of letters of drduinkers’
acceptances, workers' compensation claims oirsalfance, or
other Indebtedness with respect to reimbursemeet dpligations
regarding workers' compensation claims, in each cathe
ordinary course of business;

Indebtedness of the Company to a Restricted Swalgjgirovided
that any such Indebtedness owing to a Restrictbdi@iary that is
not a Guarantor is made pursuant to an intercompate/and is
subordinated in right of payment to the New Nopgsyided
further that any subsequent issuance or transfer of apitaCa
Stock or any other event which results in any dRehtricted
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(vii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

Subsidiary ceasing to be a Restricted Subsidiagngrother
subsequent transfer of any such Indebtedness (etxcte
Company or another Restricted Subsidiary) shatldemed, in
each case to be an incurrence of such Indebtedness;

Indebtedness of a Restricted Subsidiary to the @ompr
another Restricted Subsidiaprovidedthat (i) any such
Indebtedness is made pursuant to an intercompaeyamal (ii) if
a Guarantor incurs such Indebtedness to a Resti$tbsidiary
that is not a Guarantor, such Indebtedness is dirtzded in right
of payment to the Guarantee of such Guarapravidedfurther
that any subsequent transfer of any such Indebssdeecept to
the Company or another Restricted Subsidiary) sleatleemed,
in each case to be an incurrence of such Indebésgne

Hedging Obligations that are incurred in the ordin@ourse of
business (but in any event excluding Hedging Okiiga entered
into for speculative purposes);

obligations in respect of performance, bid, appeal surety
bonds and completion guarantees provided by thep@oynor
any Restricted Subsidiary in the ordinary coursbusiness;

Indebtedness of any Guarantor in respect of suaraator's
Guarantee;

(A) any guarantee by the Company of Indebtednessher
obligations of any Restricted Subsidiaries so lasghe
incurrence of such Indebtedness incurred by sustrigied
Subsidiary is permitted under the terms of the mdes and

(B) any guarantee by a Restricted Subsidiary oélweldness of
the Companyprovidedthat such Guarantee is incurred in
accordance with the covenant described below ukder
Limitation on Guarantees of Indebtedness by Resttic
Subsidiaries”;

Indebtedness arising from the honoring by a bardtoer
financial institution of a check, draft or similigstrument drawn
against insufficient fundgrovidedthat such Indebtedness is
extinguished within five business days of its imeace;

A) any guarantee by the Company or a Guarantanaghtedness
or other obligations of any of its Restricted Sdizies so long ag
the incurrence of such Indebtedness incurred bly Réstricted
Subsidiary is permitted under the terms of the mtale and

(B) any guarantee by a Restricted Subsidiary oélmeldness of
the Companyprovidedthat such Guarantee is incurred in
accordance with the covenant described below urder
Limitation on Guarantees of Indebtedness by Résttic
Subsidiaries”;

D
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(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

Issuance by the Company of additional senior cdibbfemotes on
terms that are identical to the New Notes in anmeggte principal
amount not to exceed $20.0 million, solely for phepose of
curing any covenant defaults under the Senior Crediility;

Refinancing Indebtedness in exchange for, or th@meeeds of
which are used to renew, refund, refinance, repldetease or
discharge any Indebtedness (other than intercompany
Indebtedness) that was permitted by the Indentube tincurred
under the Fixed Charge Coverage Ratio test sdt iiothe first
paragraph of the covenant described in this Sectimtauses (i),

(i), (iii) or (xvi);

Indebtedness arising from agreements of the Compaay
Restricted Subsidiary providing for indemnificati@ujustment of
purchase price or similar obligations, in each camrirred or
assumed in connection with the disposition of angifiess, asset
or a Subsidiary, other than the guarantees of kedgless incurre

by any Person acquiring all of such business, ssset
Subsidiary for the purpose of financing such aatjars

The incurrence of contingent liabilities arising ofi
endorsements of checks and other negotiable instrtefor
deposit or collection in the ordinary course ofibass;

Indebtedness representing installment insuranaaipnas of the
Company owing to insurance companies in the orginaurse of
business;

The incurrence of Indebtedness consisting of gueearof loans
or other extensions of credit to or on behalf afent or former
officers, directors, employees or consultants ef@ompany, or
any of its Subsidiaries for the purposes of pemgtsuch Persons
to purchase Capital Stock of the Company, not teed $1.0
million;

The incurrence by the Company and the Guarantaieyadties,
the dedication of reserves under supply agreenuergisnilar
rights or interests granted, taken subject to tloeravise imposed
on properties consistent with the ordinary coufdausiness or
normal practices in the commercial vehicle comptmerdustry;

Indebtedness or Disqualified Stock of Personsahabcquired by
the Company or any of its Restricted Subsidiarram@rged into
the Company or a Restricted Subsidiary in accorelanth the
terms of the Indenture; provided that such Indefesd or
Disqualified is not incurred in contemplation othuacquisition
or merger; and provided further that after givifiiget to such
acquisition or merger, either (i) the Company wdakdpermitted

[*2)

O

D

to incur at least $1.00 of additional Indebtedrmmgsuant to the
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Fixed Charge Coverage Ratio test set forth initise $entence of
this covenant or (ii) the Fixed Charge Coveragediatgreater
than immediately prior to such acquisition or meyge

(xxiii) The incurrence by the Company or any Guarantodditi@nal
Indebtedness in an aggregate principal amountc@eted value,
as applicable) at any time outstanding, includith@afinancing
Indebtedness incurred to renew, refund, refinadetsase or
discharge any Indebtedness incurred pursuants@lise (xxiii),
not to exceed $40.0 million.

For purposes of determining compliance with thigec@nt, in the event that
an item of Indebtedness or Disqualified Stock méetcriteria of more than
one of the categories of permitted Indebtedne&istjualified Stock
described in clauses (i) through (xxiii) above®entitled to be incurred
pursuant to the first paragraph of this covenduat,Gompany shall, in its sole
discretion, classify or reclassify such item ofébtedness, Disqualified Stoc
or preferred stock and will only be required tdime the amount and type of
such Indebtedness or Disqualified Stock in ondnefabove clauses. Accrua
of interest, the accretion of accreted value aedotyment of interest in the

form of additional Indebtedness or Disqualifiedc&tavill not be deemed to be

an incurrence of Indebtedness or Disqualified Stockurposes of this
covenant.

For purposes of determining compliance with any. ddar-denominated
restriction on the incurrence of Indebtednesslt& dollar-equivalent
principal amount of indebtedness denominated oreidn currency shall be
calculated based on the relevant currency exchaatgen effect on the date
such Indebtedness was incurred, in the case ofdeht) or first committed, in
the case of revolving credit delptovidedthat if such Indebtedness is incurr
to refinance other Indebtedness denominated imeggfo currency, and such
refinancing would cause the applicable U.S. dalemominated restriction to
be exceeded if calculated at the relevant curremchange rate in effect on
the date of such refinancing, such U.S. dollar-deinated restriction shall be
deemed not to have been exceeded so long as tlipptiamount of such
refinancing Indebtedness does not exceed the pahamount of such
Indebtedness being refinanced. The principal amoany Indebtedness
incurred to refinance other Indebtedness, if inediin a different currency
from the Indebtedness being refinanced, shall brilzged based on the
currency exchange rate applicable to the currenciedich such respective
Indebtedness is denominated that is in effect erdtie of such refinancing.

A

d)

Limitation on Liens

Accuride shall not, and shall not permit any ofResstricted Subsidiaries to,
directly or indirectly, create, incur or sufferdmist any Lien on any asset or
property of the Company or such Restricted Subsidiacuring Indebtedness
(other than Permitted Liens) unless all paymenesuhder the New Notes ar¢
equally and ratably secured with (or on a senisrgi®, in the case of
obligations subordinated in right of payment to lfev Notes) the

1174

Indebtedness so secured until such time as suebtedness is no longer
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secured by a Lien.

The preceding paragraph will not require the Comnggarany Restricted
Subsidiary of the Company to secure the New Ndtdmirelevant Lien
consists of a Permitted Lien. Any Lien which ismgied to secure the New
Notes or such Guarantee under the preceding pataghall be automatically,
released and discharged at the same time as dasesdf the Lien that gave
rise to the obligation to secure the Notes or sBchrantee under such
preceding paragraph.

(e) Merger, Consolidation
or Sale of All or
Substantially All
Assets

Accuride shall not consolidate or merge with opiat wind up (whether or

not the Company is the surviving corporation), @, @ssign, transfer, lease,
convey or otherwise dispose of all or substantiallyf its properties or assets
in one or more related transactions, to any Peustess:

(i) the Company is the surviving corporation or thesBerformed by or
surviving any such consolidation or merger (if otti@n the
Company) or to which such sale, assignment, transfese,
conveyance or other disposition will have been madecorporation
organized or existing under the laws of the Uni¢ates, any state
thereof, the District of Columbia, or any territahereof (the
Company or such Person, as the case may be, baieiy fcalled the
“Successor Compafly

(ii) the Successor Company (if other than the Compatpressly
assumes all the obligations of the Company undeiritienture and
the Notes pursuant to a supplemental indentur¢har documents or
instruments in form reasonably satisfactory toThestee;

(iif) immediately after such transaction no Default oerivof Default
exists;

(iv) immediately after giving pro forma effect to sucansaction, as if
such transaction had occurred at the beginningeo&pplicable four-
guarter period, (A) the Successor Company woulpdrenitted to
incur at least $1.00 of additional Indebtednessuymamt to the Fixed
Charge Coverage Ratio test set forth in the fiestence of the
covenant described under "—Limitation on Incurreote
Indebtedness and Issuance of Disqualified StockBpthe Fixed
Charge Coverage Ratio for the Successor CompanitsaRestricted
Subsidiaries would be greater than such Ratichi®iQompany and its
Restricted Subsidiaries immediately prior to sueingaction;

\"4

(v) each Guarantor, unless it is the other party tdrénesactions
described above, in which case clause (ii) shallygghall have by
supplemental indenture confirmed that its Guarasiedl apply to
such Person’s obligations under the Indenture la@dNbtes; and

(vi) the Company shall have delivered to the Truste®féiners'
Certificate and an opinion of counsel, each stattiag such
consolidation, merger or transfer and such supphahéndenture, if
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any, comply with the section of the Indenture goirg mergers,
consolidations, or sales of all or substantiallyaatets.

The Successor Company will succeed to, and beiaubdtfor, the Company
under the Indenture and the New Notes. Notwitlthtanthe foregoing
clauses (iii) and (iv),

(i) any Restricted Subsidiary may consolidate with,gaénto or transfer
all or part of its properties and assets to the sy and

(i) the Company may merge with an Affiliate incorpodaselely for the
purpose of reincorporating the Company in anothaeieSf the United
States so long as the amount of Indebtedness @dhgany and its
Restricted Subsidiaries is not increased thereby.

Subject to certain limitations described in thedntlire governing release of

Guarantee upon the sale, disposition or transfar@fiarantor, each Guarantor

shall not, and the Company will not permit a Guérato, consolidate or
merge with or into or wind up into (whether or satch Guarantor is the
surviving corporation), or sell, assign, transfease, convey or otherwise
dispose of all or substantially all of its propestior assets in one or more
related transactions to any Person unless

() (A) such Guarantor is the surviving corporatimrnthe Person formed
by or surviving any such consolidation or mergéotner than such
Guarantor) or to which such sale, assignment, fieariease, conveyance
or other disposition will have been made is a caafon organized or
existing under the laws of the United States, dateghereof, the District
of Columbia, or any territory thereof (such Guaeamr such Person, as
the case may be, being herein called the “Succé&xsarantdh); (B) the
Successor Guarantor, if other than such Guaraenpressly assumes all
the obligations of such Guarantor under the Indentmd such
Guarantor's Guarantee pursuant to a supplemexttare or other
documents or instruments in form reasonably satiafg to the Trustee;
(C) immediately after such transaction no DefaulEwent of Default
exists; and (D) the Company shall have deliverati¢olrustee an
Officers' Certificate and an opinion of counsekleatating that such
consolidation, merger or transfer and such suppiahéndenture, if any,
comply with the Indenture; or

(i) the transaction is made in compliance with theenant described
under “—Asset Sales.”

Subiject to certain limitations described in thedntiire, the Successor
Guarantor will succeed to, and be substitutedsiach Guarantor under the
Indenture and such Guarantor's Guarantee. Notaiiigg the foregoing,
any Guarantor may merge into or transfer all ot phits properties and asse
to another Guarantor or the Company.

D

ts

(f)

Transactions with

Accuride shall not, and shall not permit any ofResstricted Subsidiaries to,

make any payment to, or sell, lease, transfertmrotise dispose of any of itg
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Affiliates

properties or assets to, or purchase@oyperty or assets from, or enter into
make or amend any transaction, contract, agreemedérstanding, loan,
advance or guarantee with, or for the benefit oy, Affiliate (each of the
foregoing, an “Affiliate Transactidhinvolving aggregate payments or
consideration in excess of $5.0 million, unless

(i)

(ii)

The foregoing provisions will not apply to the fmNing:

(i)

(ii)

(iii)

(iv)

(v)

such Affiliate Transaction is on terms that are materially less
favorable to the Company or the relevant RestriGebisidiary
than those that would have been obtained in a cabfs
transaction by the Company or such Restricted Sigrgiwith an
unrelated Person; and

the Company delivers to the Trustee with respeahioAffiliate
Transaction or series of related Affiliate Trangats involving
aggregate consideration in excess of $10.0 milkogsolution
adopted by the majority of the Board of Directgoprving such
Affiliate Transaction and set forth in an OfficefSértificate
certifying that such Affiliate Transaction compliegth clause (i)
above;providedthat for any Affiliate Transaction or series of
related Affiliate Transactions involving aggregatssideration in
excess of $25.0 million, the Company shall delieethe Trustee,
in addition to such board resolution and Offic&sttificate, a
letter from an Independent Financial Advisor sttimat such
transaction is fair to the Company or such Resi@ubsidiary
from a financial point of view or meets the requients of clause
(i) above.

transactions between or among the Company andyoofats
Restricted Subsidiaries;

any indemnity provided on behalf of, officers, di@s,
employees or consultants of the Company or anyrigtest
Subsidiary;

payments or loans (or cancellation of loans) tolegyges or
consultants of the Company, any of its direct dirgct parent
corporations or any Restricted Subsidiary whichagmgroved by g
majority of the Board of Directors of the Companygood faith,
which shall not exceed $1.0 million in the aggregattany one
time outstanding;

any agreement as in effect as of the Issuance @atey

amendment thereto (so long as any such amendmeot is
disadvantageous to the Noteholders in any matesplect) or any
transaction contemplated thereby;

any employment agreement or employee benefit pigared into

or

by the Company or any Restricted Subsidiary inotftgnary
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(vi)
(vii)
(viii)

(ix)

)
(xi)

(xii)

(xiii)

(xiv)

course of business and payments pursuant thereto;
payment of reasonable directors’ fees and expenses;
transactions with joint ventures in a Similar Besis;

transactions with customers, clients, supplierpuschasers or
sellers of goods or services, in each case inndlieary course of
business and otherwise in compliance with the teritise
Indenture which are fair to the Company or its Retstd
Subsidiaries, in the reasonable determinationeBibard of
Directors of the Company or the senior managentemeodf, or
are on terms at least as favorable as might rebsohave been
obtained at such time from an unaffiliated party;

the issuance of Equity Interests (other than Dibfiee Stock) of
the Company to any director, officer, employee @mrsuiltant;

any contribution to the capital of the Company;

transactions in which the Company or any of itstReted
Subsidiaries, as the case may be, delivers torihstde a letter
from an Independent Financial Advisor stating thath
transaction is fair to the Company or such Resi@ubsidiary
from a financial point of view or meets the reqmemnts of clause
(i) of the first paragraph of this Section;

Restricted Payments permitted by “Limitation on tReted
Payments” and Permitted Investments;

the existence of, or the performance by the Compamny of its
Restricted Subsidiaries of its obligations undertdrms of, any
stockholders agreement (including any registratigimts
agreement or purchase agreement related thereg)ith it is a
party as of the Issuance Date and any similar aggats which it
may enter into thereafter; and

pledges of Equity Interests of Unrestricted Sulasids.

(g Dividend and Other
) Payment Restrictions
Affecting Subsidiaries

Accuride shall not, and shall not permit any ofRsstricted Subsidiaries to,
directly or indirectly, create or otherwise caussuffer to exist or become
effective any consensual encumbrance or conserestattion on the ability
of any Restricted Subsidiary to:

(i)

(ii)

(A) pay dividends or make any other distributiomstte Company
or any of its Restricted Subsidiaries (1) on itpi@a Stock or

(2) with respect to any other interest or partitigrain, or
measured by, its profits, or (B) pay any Indebtsdreeved to the
Company or any of its Restricted Subsidiaries;

make loans or advances to the Company or any Bleitdricted
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(iii)

Subsidiaries; or

sell, lease or transfer any of its properties setssto the Compan
or any of its Restricted Subsidiaries,

except (in each case) for such encumbrances oictiEsts existing under or
by reason of:

(A)

(B)
©

(D)
(E)

(F)

(©)

(H)

V)

contractual encumbrances or restrictions in efbacthe Issuance
Date, including, without limitation, pursuant toigtng
Indebtedness or the Senior Credit Facilities aed telated
documentation;

the Indenture, the New Notes and the Guarantees;

purchase money obligations for property acquiretthénordinary
course of business and Capital Lease Obligaticxtdrfipose
restrictions of the nature discussed in clausgdfibve on the
property so acquired;

applicable law or any applicable rule, regulatioroaler;

any agreement or other instrument of a Person aamtjby the
Company or any Restricted Subsidiary in existend¢beatime of
such acquisition (but not created in contemplati@reof), which
encumbrance or restriction is not applicable toResson, or the
properties or assets of any Person, other thaRehson, or the
property or assets of the Person, so acquired,;

contracts for the sale of assets or Capital Stock)ding, without
limitation restrictions with respect to a Subsiglipursuant to an
agreement that has been entered into for the salismosition of
all or substantially all of the Capital Stock osets of such
Subsidiary;

secured Indebtedness otherwise permitted to berggtpursuant
to the covenants described under (i) “—Limitationlocurrence
of Indebtedness and Issuance of Disqualified Stackl (i) “—
Limitation on Liens” that limit the right of the Geor to dispose of
the assets securing such Indebtedness;

restrictions on cash or other deposits or net wiongfosed by
customers under contracts entered into in the ardicourse of
business;

customary provisions in joint venture agreemerdsetisale
agreements, sale-leaseback agreements, stoclgsadsreents and
other similar agreements (including agreementsedtato in
connection with a Restricted Investment), includangvisions
limiting the distribution or disposition of assetsproperty,
entered into in the ordinary course of businessithr the approva
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of the Board of Directors of the Company;

(8)] customary provisions (including non-assignment [gions)
contained in leases and other agreements enteceih ithe
ordinary course of business;

(K) Refinancing Indebtedness; or

L) any encumbrances or restrictions of the type redeto in
clauses (i), (i) and (iii) above imposed by anyeshments,
modifications, restatements, renewals, increasggplements,
refundings, replacements or refinancings of thereots,
instruments or obligations referred to in clauggs (B) and
(G)(i) above providedthat such amendments, modifications,
restatements, renewals, increases, supplemeniagdefjs,
replacements or refinancings are, in the good jadgment of the
Company's Board of Directors, not, taken as a whotee
restrictive with respect to such dividend and ofteyment
restrictions set forth in clauses (i), (ii) and)(@bove than those
contained in the dividend or other payment restms prior to
such amendment, modification, restatement, renem@akase,
supplement, refunding, replacement or refinancing.

Limitation on
Guarantees of
Indebtedness by
Restricted Subsidiarie

[72)

Accuride shall not permit any Restricted Subsidifat is a Domestic
Subsidiary, other than a Guarantor, to guarane@ayment of any
Indebtedness of the Company or any other Guarantess such Restricted
Subsidiary simultaneously executes and delivetgpplemental indenture to
the Indenture providing for a Guarantee of paynoéihe New Notes by such
Restricted Subsidiary except that with respectgoarantee of Indebtedness
of the Company or any Guarantor if such Indebtesireby its express terms
subordinated in right of payment to the New Notesuzh Guarantor's
Guarantee of the New Notes, any such guarantegcbfRestricted Subsidiar
with respect to such Indebtedness shall be subatetirin right of payment to
such Restricted Subsidiary's Guarantee with regpgbe New Notes
substantially to the same extent as such Indebs$sdaesubordinated to the
New Notes.

Notwithstanding the foregoing and the other pravisiof the Indenture, any
Guarantee by a Restricted Subsidiary of the Neve&shall provide by its
terms that it shall be automatically and uncondéity released and
discharged upon (i) any sale, exchange or transfemny Person not an
Affiliate of the Company, of all of the Company'siital Stock in, or all or
substantially all the assets of, such Restrictdasisary (which sale, exchang
or transfer is not prohibited by the Indenture),t(ie release or discharge of
the guarantee which resulted in the creation dfi €garantee, except a
discharge or release by or as a result of paymesernsuch guarantee, (iii)
upon Legal Defeasance, Covenant Defeasance diastibs and discharge of
the Indenture, or (iv) if the Company designhat&eatricted Subsidiary that i
a Guarantor to be an Unrestricted Subsidiary.

je
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Suspension of Covenants

(a) During any period of time that: (1) the Newtd®have a Qualified
Rating from Moody’s and S&P and (2) no Default @eEkt of Default has
occurred and is continuing under the Indenture gdwirrence of the events
described in the foregoing clauses (1) and (2)dedtlectively referred to as

“Covenant Suspension Evéntthe Company and the Restricted Subsidiarie

shall not be subject to the following provisiongtoé Indenture:
(A) “Limitation on Restricted Payments”;

(B) “Limitation on Incurrence of Indebtedness assluance of
Disqualified Stock™;

(C) “Limitation on Asset Sales”;
(D) “Transactions with Affiliates”;

(E) “Dividends and Other Payment Restrictions Afifeg
Subsidiaries”; and

(F) “Limitation on Guarantees of Indebtedness bgtReed
Subsidiaries”;

(collectively, the “Suspended CovendintsUpon the occurrence of a
Covenant Suspension Event, the Guarantees of tas@ors shall be
suspended as of such date (the “Suspensiorf)Ddtethe event that the
Company and the Restricted Subsidiaries are ng¢aiLiio the Suspended
Covenants for any period of time as a result offthhegoing, and on any
subsequent date (the “Reversion Dpatme or both of the Rating Agencies
withdraws its Qualified Rating or downgrades thingaassigned to the New
Notes below a Qualified Rating or a Default or BwvefnDefault occurs and is
continuing, then the Company and the RestrictedsiBidries shall thereafter
again be subject to the Suspended Covenants vgpleceto future events an
the Guarantees shall be reinstated. The perididheftietween the Suspensio
Date and the Reversion Date is referred to indb&ription as the
“Suspension PeriddNotwithstanding that the Suspended Covenants lneay
reinstated, no Default or Event of Default shaldeemed to have occurred 3
a result of a failure to comply with the Suspen@edenants during the
Suspension Period (or upon termination of the Suspa Period or after that
time based solely on events that occurred duriagsiispension Period).

(b) On the Reversion Date, all Indebtedness ircjmor Disqualified
Stock issued, during the Suspension Period shalldssified to have been
incurred or issued pursuant to “Limitation on Imeunce of Indebtedness and
Issuance of Disqualified Stock” (in each casehtwéxtent such Indebtednes
or Disqualified Stock would be permitted to be imed or issued thereunder
as of the Reversion Date and after giving effed¢htiebtedness incurred or
issued prior to the Suspension Period and outstgrati the Reversion Date)

a
S

>

S

To the extent such Indebtedness or DisqualifiediSimuld not be so
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permitted to be incurred or issued pursuant to ftdation on Incurrence of
Indebtedness and Issuance of Disqualified Stoalchdndebtedness or
Disqualified Stock shall be deemed to have beestauding on the Issuance
Date, so that it is classified as permitted undeumse (iii) of “Limitation on
Incurrence of Indebtedness and Issuance of Didmeabtock”. Calculations
made after the Reversion Date of the amount avaitalbe made as

Restricted Payments under “Limitation on Restriddagments” shall be made

as though “Limitation on Restricted Payments” badn in effect since the
Issuance Date and throughout the Suspension Pesodpt that no default
shall be deemed to have occurred solely by reaksarRestricted Payment
made while that covenant was suspended. AccoxdiRgistricted Payments
made during the Suspension Period shall reducertioeint available to be
made as Restricted Payments under “Limitation ostriRéed Payments”.

(c) The Company shall give the Trustee prompt farahy event not
later than five Business Days after a Covenant &wuspn Event) written
notice of any Covenant Suspension Event. In tisemte of such notice, the
Trustee shall assume the Suspended Covenantsapphre in full force and

effect. The Company shall give the Trustee profapd in any event not later

than five Business Days after a Covenant Suspeiisient) written notice of
any occurrence of a Reversion Date. After any suatite of the occurrence
of a Reversion Date, the Trustee shall assumeubpedded Covenants appl
and are in full force and effect.

L egal Defeasance and
Covenant Defeasance:

The Company may, at the option of its Board of Elives evidenced by a
resolution set forth in an Officers’ Certificaté,amy time, with respect to the
New Notes and Guarantees, elect to have eithefgjaot part (b) below be
applied to all outstanding New Notes and Guaranipes compliance with
the conditions set forth below in this Section.

(a) Legal Defeasance and Discharge.

Upon the Company’s exercise of its option thisisecthe Company
and any Guarantor shall be deemed to have beemadged from the
obligations with respect to all outstanding New é&ytexcept for the items
described in (A) through (E) below, on the datedbeditions set forth in part
(c) below are satisfied (hereinafter, “Legal Deteast). For this purpose,
such Legal Defeasance means that the Company ahd=emrantor shall be
deemed to have paid and discharged the entire tediedss represented by t
outstanding New Notes, which shall thereafter bk to be “outstanding”
only for the purposes of part (d) and the othetises of the Indenture
referred to in (A) through (E) below, and to haaéisfied all its other
obligations under such New Notes and the Indenhs@far as such New
Notes are concerned (and the Trustee, at the expéitise Company, shall
execute proper instruments acknowledging the saawegpt for the following
which shall survive until otherwise terminated @oatharged hereunder: (A)
the rights of holders of outstanding New Notessizeive, solely from the trug
fund described in part (c) and as more fully sethfin such Section, paymen
in respect of the principal of (and premium, if aog) and interest on such
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New Notes when such payments are due, (B) the Cayigpabligations with
respect to such New Notes under parts (ii) anddfif Affirmative/ Reporting
Covenants”, (C) the rights, powers, trusts, duties immunities of the Truste
hereunder, and the Company’s obligations in conmetherewith, (D) this
Section, (E) the rights of holders of outstandireyN\Notes to convert such
New Notes in New Common Stock of the Company anydralated rights and
(E) any rights of such holders with respect toNlutes Preferred Stock.

Subject to compliance with this Section, the Conyp@aay exercise its
option under this section notwithstanding the pexercise of its option unde
part (b) with respect to the New Notes.

(b) Covenant Defeasance.

Upon the Company’s exercise under this sectioh@biption
applicable to this part (b), the Company and angr@utor shall be released
from the obligations under any covenant contaime€tNegative Covenants”

with respect to the outstanding New Notes on atet &éfe date the conditions

set forth below are satisfied (hereinafter, “Covdridefeasanc® and the
New Notes shall thereafter be deemed not to bestantling” for the purpose
of any direction, waiver, consent or declaratiomadrof holders (and the
consequences of any thereof) in connection with saevenants, but shall
continue to be deemed “outstanding” for all otherpeses hereunder (it bein
understood that such New Notes will not be outstantbr accounting
purposes). For this purpose, such Covenant Defeasaeans that, with
respect to the outstanding New Notes, the Compadyaay Guarantor may
omit to comply with and shall have no liability iespect of any term,
condition or limitation set forth in any such coaat, whether directly or
indirectly, by reason of any reference elsewhereihd¢o any such covenant
by reason of any reference in any such covenaamyather provision herein
or in any other document and such omission to cpsiphll not constitute a
Default or an Event of Default under part (ii) &vents of Default”, but,
except as specified above, the remainder of thenlwdle and such New Note
shall be unaffected thereby.

(c) Conditions to Legal Defeasance or Covenant Defessan

The following shall be the conditions to applicatiaf either part (b) or
Section part (c) above to the outstanding New Notes

(A) The Company shall irrevocably have depositedamsed
to be deposited with the Trustee (or another teusétisfying the
requirements of the Indenture who shall agree toptp with the
provisions of this Section applicable to it) asstriunds in trust for the
purpose of making the following payments, spedifigaledged as
security for, and dedicated solely to, the berwdfthe holders of such
New Notes, cash in U.S. dollars, non-callable Gowent Securities,
or a combination thereof, in such amounts as wilsbfficient, in the

e
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opinion of a nationally recognized firm of indepent public
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accountants selected by the Company, to pay theipai of,
premium, if any, and interest due on the outstamndliaw Notes on the
Stated Maturity or on the applicable Redemptionel the case ma
be, of such principal, premium, if any, or interestthe outstanding
New Notes;

(B) In the case of Legal Defeasance, the Comphaly kave
delivered to the Trustee an opinion of counsehsWnited States
reasonably acceptable to the Trustee (which opiman be subject tqg
customary assumptions and exclusions) confirmiag (h) the
Company has received from, or there has been bighliby, the
United States Internal Revenue Service a rulin@psince the
Issuance Date, there has been a change in theappliU.S. federal
income tax law, in either case to the effect that] based thereon su
opinion of counsel in the United States (which apirmay be subject
to customary assumptions and exclusions) shalircoriat the
holders will not recognize income, gain or lossfos. federal income
tax purposes as a result of such Legal Defeasanteidl be subject
to U.S. federal income tax on the same amounthgisame manner
and at the same times as would have been thefcasghiLegal
Defeasance had not occurred;

(C) Inthe case of Covenant Defeasance, the Coyrgiaall
have delivered to the Trustee an opinion of couimstile United
States reasonably acceptable to the Trustee condjrtihat, subject to
customary assumptions and exclusions, the holdéreat recognize
income, gain or loss for U.S. federal income tasppaes as a result ¢
such Covenant Defeasance and will be subject to tsixcon the same
amounts, in the same manner and at the same tsnesudd have
been the case if such Covenant Defeasance hadowted;

(D) No Default or Event of Default (other thanukitg from
borrowing funds to be applied to make such depekd)l have
occurred and be continuing on the date of suchgigpo

(E) Such Legal Defeasance or Covenant Defeas&atlenst
result in a breach or violation of, or constitutéedault under, the
Senior Credit Facilities or any other material agnent or instrument
(other than the Indenture) to which the Compangryr Guarantor is 8
party or by which the Company or any Guarantoroisrdl;

(F) The Company shall have delivered to the Truate
Officers’ Certificate stating that the deposit wed made by the
Company with the intent of defeating, hinderingagliang or
defrauding any creditors of the Company or any @uiar or others;
and

(G) The Company shall have delivered to the Truate

=h
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Officers’ Certificate and an opinion of counsetlie United States
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(which opinion of counsel may be subject to custgnagsumptions
and exclusions) each stating that all conditiors@dent provided for

or relating to the Legal Defeasance or the CoveDaftasance, as the

case may be, have been complied with.
(d) Deposited Money and U.S. Government Securitiegtbddd in Trust;
Other Miscellaneous Provisions.

All money and Government Securities (including pineceeds
thereof) deposited with the Trustee (or other dyialy trustee, collectively for,

purposes of this part (e), the “Truslepursuant to part (c) above in respect of
the outstanding New Notes shall be held in trudtapplied by the Trustee, in

accordance with the provisions of such New Notektha Indenture, to the
payment, either directly or through any paying adercluding the Company
acting as its own paying agent) as the Trusteedetgrmine, to the holders g
such New Notes of all sums due and to become duedh in respect of
principal (and premium, if any) and interest, butls money need not be
segregated from other funds except to the extepiined by law.

The Company shall pay and indemnify the Trusteénagany tax, fee
or other charge imposed on or assessed againSotfernment Securities
deposited pursuant to part (c) or the principal iatelest received in respect
thereof other than any such tax, fee or other ehattgjch by law is for the
account of the holders of the outstanding New Notes

Anything in this Section to the contrary notwithsling, the Trustee
shall deliver or pay to the Company from time togiupon the request of the
Company any money or U.S. Government Securities it as provided in
part (c) which, in the opinion of a nationally rgoized firm of independent
public accountants expressed in a written certificethereof delivered to the
Trustee, are in excess of the amount thereof whiald then be required to
be deposited to effect an equivalent legal defe@sancovenant defeasance
as applicable, in accordance with this Section.

(e) Repayment to the Company.

Any money deposited with the Trustee or any pagigent, or then
held by the Company, in trust for the payment efhincipal, and interest or
premium, if any, on, any New Note and remaininglaineed for two years
after such principal, and interest or premiumni§,ghas become due and
payable shall be paid to the Company on its reque@t then held by the
Company) shall be discharged from such trust; badblder of such New
Note shall thereafter look only to the Companygayment thereof, and all
liability of the Trustee or such paying agent wigispect to such trust money
and all liability of the Company as trustee thersbill thereupon cease;
provided, howeveltthat the Trustee or such paying agent, befonmgbei
required to make any such repayment, may at thensepof the Company
cause to be published once, in the New York TinmesTehe Wall Street
Journal (national edition), notice that such moreyains unclaimed and tha

after a date specified therein, which shall nolelss than thirty (30) days fron

=
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the date of such natification or publication, amglaimed balance of such
money then remaining will be repaid to the Company.

() Reinstatement.

If the Trustee or any paying agent is unable tdyappy money or
Government Securities in accordance with part yaehson of any legal
proceeding or by any reason of any order or judgrokany court or
governmental authority enjoining, restraining drestvise prohibiting such
application, then the Company’s obligations untes Indenture and the New
Notes shall be revived and reinstated as thougteposit had occurred
pursuant to parts (a) or (b), as the case mayriik such time as the Trustee
or paying agent is permitted to apply all such nyoneaccordance with part
(e); provided, howevetthat if the Company makes any payment of prinapa
(or premium, if any) or interest on any New Notidwing the reinstatement
of its obligations, the Company shall be subrog#bettie rights of the holders
of such New Notes to receive such payment fromrtbeey and Government,
Securities held by the Trustee or paying agent.

Events of Default:

The occurrence and continuation of the following events of default under
the indenture for the New Notes:

(a) Accuride’s failure to pay the principal of or prami, if any, on any
New Note when due, whether at maturity, on a Furesdat Change
Repurchase Date with respect to a Fundamental @r@mngtherwise;

(b) Accuride’s failure to pay an installment of interéacluding payment
of dividend or other distribution on the New Comnftock as
described under “Conversion/Dividend Participatjoori any New
Note when due, if the failure continues for 30 dafgsr the date when
due;

(c) Accuride’s failure to satisfy its conversion obliigeas upon the exercis
of a holder’s conversion right;

(d) Accuride’s failure to timely provide notice as deésed under “Increase
of the Conversion Rate upon the Occurrence of agM&kole
Fundamental Change” or “Right of Holder to Requéiceuride to
Repurchase the New Notes upon a Fundamental Charitipefespect
to the New Notes;

(e) Accuride’s failure to comply with any other ternopvenant or
agreement contained in the New Notes or the Indenifithe failure is
not cured within 45 days after notice to Accurigethe Trustee or to
the Trustee and Accuride by holders of at least #b&ggregate
principal amount of the applicable New Notes thetstanding, in
accordance with the indenture;

() a default by Accuride or any of its subsidiarieshia payment when
due, after the expiration of any applicable graeequl, of principal of,
or premium, if any, or interest on, indebtednessyioney borrowed in
the aggregate principal amount then outstandirgl6f0O million or
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more, or acceleration of Accuride’s or its subgiéisi indebtedness for
money borrowed in such aggregate principal amourniare so that it
becomes due and payable before the date on whidghuld otherwise
have become due and payable, if such default isured or waived, or
such acceleration is not rescinded, within 30 d@diex notice to
Accuride by the Trustee or to Accuride and the T@edy holders of af
least 25% in aggregate principal amount of New Blthen
outstanding, in accordance with the indenture;

(g) failure by Accuride or any of its Subsidiaries, huit 45 days, to pay,
bond or otherwise discharge any final, non-appéalailgments or
orders for the payment of money the total uninsamdunt of which
for Accuride or any of its Subsidiaries exceeds.@illion, which are
not stayed on appeal,

(h) Accuride or any of its Significant Subsidiariesrguant to or within the
meaning of the United States Bankruptcy Code: @fhimences a
voluntary case; (B) consents to the entry of aeiofdr relief against it
in an involuntary case; (C) consents to the appmnt of a custodian
of it or for all or substantially all of its proggr (D) makes a general
assignment for the benefit of its creditors, or &Hjnits in writing that it
is generally not paying its debts (other than delhtich are the subject
of a bona fide dispute) as they become due; or

(i) a court of competent jurisdiction enters an ordetaxree under any
bankruptcy code that remains unstayed and in efibe@&0 days and:
(A) is for relief against Accuride or any of itsgBificant Subsidiaries in
an involuntary case; (B) appoints a custodian afuticle or any of its
Significant Subsidiaries or for all or substantialll of the property of
Accuride or any of its Significant Subsidiaries;(@) orders the
liquidation of Accuride or any of its SignificantBsidiariesprovided
that clauses (A), (B) and (C) shall not apply td_amestricted
Subsidiary, unless such action or proceeding hmaatarial adverse
effect on the interests of the Company or any Reett Subsidiary.

If an event of default, other than an event of ditfieferred to in clauses (h)
and (i) above with respect to Accuride, has occliared is continuing, either
the Trustee, by notice to Accuride, or the holddrat least 25% in aggregate
principal amount of the New Notes then outstandiygpotice to Accuride
and the Trustee, may declare the principal of,aandaccrued and unpaid
interest on, all New Notes to be immediately due payable. In the case of an
event of default referred to in clauses (h) analf)ve with respect to
Accuride, the principal of, and accrued and unjaierest on, all New Notes
will automatically become immediately due and pdgab

After any such acceleration, the holders of a nilgjor aggregate principal
amount of the New Notes by written notice to thastee, may rescind or
annul such acceleration in certain circumstanées, i

(a) the rescission would not conflict with any orderdecree;

(b) all events of default, other than the non-payméiaicoelerated
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principal or interest, have been cured or waived, a
(c) all amounts due to the Trustee are paid.

The Trustee is not obligated to exercise any afgtsts or powers at the

request or demand of the holders, unless the holdare offered to the

Trustee security or indemnity that is reasonablisfetory to the Trustee
against the costs, expenses and liabilities tleaTthstee may incur to comply
with the request or demand. Subject to applicaednd the Trustee’s rightg
to indemnification, the holders of a majority ingaggate principal amount of
the outstanding New Notes will have the right tedi the time, method and
place of conducting any proceeding for any remeaylable to the Trustee of
exercising any trust or power conferred on the fEeis

No holder will have any right to institute any peeding with respects to its
rights, or for the appointment of a receiver orrasiee, or for any other
remedy, unless:

(a) the holder gives the Trustee written notice of atitwing event
of default;

(b) the holders of at least 25% in aggregate prin@pabunt of the New
Notes then outstanding make a written requestedthstee to pursu
the remedy;

D

(c) the holder or holders offer and, if requested, glevhe Trustee
indemnity reasonably satisfactory to the Trustesresy any loss,
liability or expense; and

(d) the Trustee fails to comply with the request witbihdays after the
Trustee receives the notice, request and offerddrnity and does
not receive, during those 60 days, from holdera wfajority in
aggregate principal amount of the New Notes theéstanding, a
direction that is inconsistent with the request.

However, the above limitations do not apply to i lsya holder to enforce:

(a) the payment of any amounts due on that holder’'s Netes
after the maturity date or any Fundamental ChargguRthase
Date; or

(b) the right to convert that holder's New Notes in@dance with the
indenture.

The holders of a majority of the aggregate princgmount of outstanding
New Notes may, by notice to the Trustee, waive st default or event of
default and its consequences, other than a defaaltent of default:

(a) in the payment of principal of, premium, if any,interest on,
any New Note or in the payment of the redemptiocepor
Fundamental Change Repurchase Price;

(b) arising from Accuride’s failure to convert any N&lote in
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accordance with the indenture; or

(c) in respect of any provision under the indenturé ¢hanot be
modified or amended without the consent of the éid@f each
outstanding New Note affected.

Accuride will promptly notify the Trustee upon liecoming aware of the
occurrence of any default or event of default.ddiion, Accuride is required
to furnish to the Trustee, on an annual basis witli0 days after fiscal year
end, a statement by Accuride’s officers statingtiveethey have actual
knowledge of any default or event of default by ade in performing any of
its obligations under such indenture or the NeweN@ind describing any sug
default or event of default. If a default or evehtlefault has occurred and th
Trustee has received notice of the default or ewedefault in accordance
with the indenture, the Trustee must mail to eagfistered holder of
applicable New Notes a notice of the default om¢wé default within 90 dayg
after receipt of the notice. However, the Trusteednot mail the notice if thg
default or event of default:

(a) has been cured or waived; or

(b) is not in the payment or delivery of any amounts @ncluding upon
conversion) with respect to any New Note and thesiee in good
faith determines that withholding the notice ighie best interests of
holders.

M odification and Waiver

Accuride may amend or supplement the indenturbeiNew Notes with the
consent of the Trustee and holders of at leastjarityain aggregate principal
amount of the outstanding New Notes. In additiomject to certain
exceptions, the holders of a majority in aggregaiecipal amount of the
outstanding New Notes may waive its compliance itk provision of the
indenture or New Notes. However, without the cohséthe holders of each
outstanding New Note affected, no amendment, supgiéor waiver may:

(a) change the stated maturity of the principal otherpayment date of
any installment of interest (including any addiabmterest) on, or
any additional amounts with respect to, any NewelNot

(b) reduce the principal amount of, or any premiunméenest on, any
New Note;

(c) change the place, manner or currency of paymeptio€ipal of, or
any premium or interest on, any New Note;

(d) impair the right to institute a suit for the enfeneent of any payment
on, or with respect to, or of the conversion ofy Alew Note;

(e) modify, in a manner adverse to the Noteholdersptbgisions of the
indenture relating to (i) the right of the holdéssequire Accuride to
repurchase New Notes upon a fundamental chang tre(
redemption price or its obligation to pay the regéon price when
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Accuride may, with the Trustee’s consent, amensupplement the Indenture
or the New Notes without notice to or the consédrany holder of the New
Notes to:

due;

() modify the ranking provisions of the indenture imanner adverse tg
the Noteholders;

(g) adversely affect the right of the Noteholders tovemnt their New
Notes in accordance with the indenture;

(h) reduce the percentage in aggregate principal anwumnitstanding
New Notes whose holders must consent to a modiicair
amendment of the indenture or the New Notes;

(i) reduce the percentage in aggregate principal anwumnitstanding
New Notes whose holders must consent to a waiveompliance
with any provision of the indenture or the New Note a waiver of
any default or event of default; or

() modify the provisions of the indenture with respieamodification
and waiver (including waiver of a default or evehtlefault), except
to increase the percentage required for modifioatiowaiver or to
provide for the consent of each affected noteholder

(a) evidence the assumption of its obligations undeinidenture and
New Notes by a successor upon its consolidatianerger or the sale
transfer, lease, conveyance or other dispositiall ar substantially
all of its property or assets in accordance withittdenture;

(b) make adjustments in accordance with the Indentutieet right to
convert the New Notes upon certain reclassificatiorits common
stock and certain consolidations, mergers and bgnsihare exchange
and upon the sale, transfer, lease, conveyancther disposition of
all or substantially all of its property or assets;

(c) secure its obligations in respect of the New Notes;

(d) add to its covenants for the benefit of the Notdéard or to surrender
any right or power conferred upon Accuride;

(e) make provision with respect to adjustments to theversion rate as
required by the applicable indenture or to increhseconversion rate
in accordance with the applicable indenture;

(f) cure any ambiguity, defect, omission or inconsisyan the
Indenture;

(g) provide for uncertificated New Notes in additionotoin place of
certificated New Notes;

(h) comply with the requirements of the Commissionriteo to effect or
maintain the qualification of the Indenture unde Trust Indenture
Act of 1939 as in effect on the date on which tieehture is qualified
thereunder;
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() provide for the issuance of PIK Notes, in accoréanith the
limitations set forth in the Indenture;

() allow any Guarantor to execute a supplemental itoderwith respect
to the New Notes;

(k) comply with the rules of any securities depositany;

() make any change that does not adversely affectghts of any
Noteholder, subject to the provisions hereof.

Choice of Law

New York
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Increase of Conversion Rate upon a Make-Whole Fundamental Change®

Number of additional shares

(per $1,000 principal amount of notes)
Make-Whole Fundamental Change Effective date

Annex A

Applicable
Price ,20_ ,20__ ,20__ ,20__ ,20__ ,20__ ,20__ ,20__ ,20

120_

PR PREORDR DA H

% To be determined.



Annex B
Certain Definitions

Set forth below are certain defined terms usetiénlterm Sheet for Accuride’s 7.5% Senior
Convertible Notes due 2020 (the “Term SHeeReference is made to the Term Sheet and tthenliure
for a full disclosure of all such terms, as welbay other capitalized terms used herein for which
definition is provided. For purposes of the Terme&, unless otherwise specifically indicated ténmm
“consolidated” with respect to any Person refersuch Person consolidated with its Restricted
Subsidiaries, and excludes from such consolidamnUnrestricted Subsidiary as if such Unrestricted
Subsidiary were not an Affiliate of such Person.

“Acquired Indebtednesmeans, with respect to any specified Person,

(1) Indebtedness of any other Person existing at e such other Person is merged with
or into or became a Restricted Subsidiary of spetifed Person, including, without
limitation, Indebtedness incurred in connectiorhwidr in contemplation of, such other Person
merging with or into or becoming a Restricted Sdiasiy of such specified Person, and

(2) Indebtedness secured by a Lien encumbering anyasggired by such specified
Person.

“Affiliate” of any specified Person means any other Persectti or indirectly controlling or
controlled by or under direct or indirect commomitrol with such specified Person. For purposetisf
definition, “control” (including, with correlativeneanings, the terms “controlling,” “controlled bghd
“under common control with”), as used with resgeciany Person, shall mean the possession, directly
indirectly, of the power to direct or cause thedifon of the management or policies of such Person
whether through the ownership of voting securitissagreement or otherwise.

“Asset Salemeans

(1) the sale, conveyance, transfer or other disposftidrether in a single transaction or a
series of related transactions) of property ortag&acluding by way of a sale and leaseback)
of the Company or any Restricted Subsidiary (eatdrired to in this definition as a
“disposition”) or

(2) the issuance or sale of Equity Interests of anyriRésd Subsidiary, whether in a
single transaction or a series of related transasti

Notwithstanding the preceding, none of the follogvitems will be deemed to be an Asset Sale:

(@) a disposition of Cash Equivalents or Investment@r@ecurities or obsolete, surplus,
damaged or worn-out assets in the ordinary codrbaginess or the sale, lease or discount of
inventory, goods, services or accounts receivabtbe ordinary course of business;

(b) the disposition of all or substantially all of thesets of the Company in a manner permitted
pursuant to the provisions described above undévierger, Consolidation or Sale of All or
Substantially All Assets” or any disposition thanstitutes a Change of Control pursuant to the
Indenture;

(c) the making of any Restricted Payment that is péechito be made, and is made, under the
covenant described above under “—Limitation on Resd Payments”;
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(d) any disposition of assets or issuance or sale oitfEtnterests of any Restricted Subsidiary in
any transaction or series of transactions withggregate Fair Market Value of less than
$10.0 million;

(e) any disposition of property or assets or issuaficecurities by a Restricted Subsidiary to the
Company or by the Company or a Restricted Subgidteanother Restricted Subsidiary;

(f) to the extent allowable under Section 1031 of titerhal Revenue Code of 1986, as
amended, any exchange of like property (excludmghkmot thereon) for use in a Similar Business;

(9) the lease, assignment or a lease or sub-leasey oéalnor personal property in the ordinary
course of business;

(h) any financing transaction with respect to propéedilt or acquired by the Company or any
Restricted Subsidiary after the Issuance Dateudieg, without limitation, sale-leasebacks and asse
securitizations permitted by the Indenture;

() foreclosures on assets;

() any sale of Equity Interests in, or Indebtednesstloer securities of, an Unrestricted
Subsidiary (with the exception of Investments irréstricted Subsidiaries);

(k) the cancellation or abandonment or other dispasitfdntellectual property that is no longer
useful in any material respect in the conduct eftibsiness of the Company and its Subsidiaries
taken as a whole or the licensing or sublicensingtellectual property or other general intanggble
and license, sublicenses, leases or subleaselarfbperty in the ordinary course of businesd; an

(I) the sale of Fabco Automotive Corporation for ngsléhan $20.0 million in cash
consideration.

“Board of Director§ means, with respect to any Person, either thedbofdirectors of such Person
or any duly authorized committee thereof.

“Capital Stockmeans
() in the case of a corporation, corporate stock,

(2) in the case of an association or business entifyaad all shares, interests,
participations, rights or other equivalents (howedesignated) of corporate stock,

(3) in the case of a partnership or limited liabilityngpany, partnership or membership
interests (whether general or limited) and

(4) any other interest or participation that confersadferson the right to receive a share
of the profits and losses of, or distributions séets of, the issuing Person.

“Capitalized Lease Obligatidmmeans, at the time any determination theredd ise made, the
amount of the liability in respect of a capitaldedhat would at such time be required to be daeth
and reflected as a liability on a balance sheatl(gling the footnotes thereto) in accordance witAB.

“Case$ means the cases filed by the Company and ceofdats Subsidiaries and Affiliates (together,
the “Debtors) with the United States Bankruptcy Court for strict of Delaware under chapter 11 of
the United States Bankruptcy Code (Case No. 099.3B4S)).
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“Cash Equivalentameans
(1) United States dollars,
(2) pounds sterling,

(3) (a) euro, or any national currency of any partitigapmember state in the European
Union, or (b) in the case of any Foreign Subsidtaat is a Restricted Subsidiary, such local
currencies held by them from time to time in thdiary course of business,

(4) securities issued or directly and fully guaranteethsured by the United States
government or any agency or instrumentality thereof

(5) certificates of deposit, time deposits and eur@ddime deposits with maturities of
one year or less from the date of acquisition, basilacceptances with maturities not
exceeding one year and overnight bank depositagch case with any commercial bank
having capital and surplus in excess of $500.0anil

(6) repurchase obligations for underlying securitietheftypes described in clauses (4)
and (5) entered into with any financial institutimeeting the qualifications specified in
clause (5) above,

(7) commercial paper rated A-1 or the equivalent thidogdvioody's or S&P and in each
case maturing within one year after the date ofisitipn,

(8) investment funds investing 95% of their asset®ousties of the types described in
clauses (1)-(7) above,

(9) readily marketable direct obligations issued by staye of the United States of
America or any political subdivision thereof havioige of the two highest rating categories
obtainable from either Moody's or S&P with matwdtiof 24 months or less from the date of
acquisition,

(20) Indebtedness or preferred stock issued by Persith@wating of “A” or higher
from S&P or “A2” or higher from Moody's with matties of 12 months or less from the date
of acquisition, and

(12) Notwithstanding the foregoing, Cash Equivalentdlshelude amounts
denominated in currencies other than those sdt fiortlauses (1) through (3) aboyeovided
that such amounts are converted into any currasmdlin clauses (1) through (3) as promptly
as practicable and in any event within ten busidags following the receipt of such amounts.

“Consolidatetirefers to the consolidation of accounts in acaok with GAAP.

“Consolidated Depreciation and Amortization Expémseans with respect to any Person for any
period, the total amount of depreciation and arpatitbn expense and other noncash charges, excluding
any noncash item that represents an accrual, esemortization of a cash expenditure for a futur
period, of such Person and its Restricted Subsdidor such period on a consolidated basis and
otherwise determined in accordance with GAAP.

“Consolidated Interest Experigaeans, with respect to any period, the sum, witlduplication, of:

(a) consolidated interest expense of such Person aufitkitricted Subsidiaries for such period,
to the extent such expense was deducted in congp@bnsolidated Net Income (including
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amortization of original issue discount resultingnfi the issuance of Indebtedness at less than par,
non-cash interest payments (but excluding any rast-interest expenses attributable to the
movement in the mark to market valuation of Heddgdaligations or other derivative instruments
pursuant to Financial Accounting Standards BoaateBtent No. 133—"Accounting for Derivative
Instruments and Hedging Activities”), the interestnponent of Capitalized Lease Obligations, and
net payments, if any, pursuant to interest rategiepObligations, excluding amortization of
deferred financing fees and any expensing of bratggther financing fees, and

(b) consolidated capitalized interest of such PersahitarRestricted Subsidiaries for such
period, whether paid or accrukesss

(c) interest income for such period.

“Consolidated Net Incorheneans, with respect to any Person for any pettoelaggregate of the
Net Income, of such Person and its Restricted Sigvg@s for such period, on a consolidated bagsd, a
otherwise determined in accordance with GAARyvided however that

(1) any net after-tax extraordinary, non-recurring ousual gains or losses (less all fees
and expenses related thereto) shall be excluded,

(2) the Net Income for such period shall not include¢bhmulative effect of a change in
accounting principles during such period,

(3) any net after-tax income from disposed or discamthoperations and any net after-
tax gains or losses on disposal of disposed opdiswied operations shall be excluded,

(4) any net after-tax gains attributable to asset disjpns (less all fees and expenses
related thereto) other than in the ordinary coofdausiness, as determined in good faith by
the Board of Directors of the Company, shall bdweked,;

(5) the Net Income for such period of any Person thabt a Subsidiary, or is an
Unrestricted Subsidiary, or that is accounted fothe equity method of accounting, shall be
excluded;providedthat Consolidated Net Income of the Company dialhcreased by the
amount of dividends or distributions or other pagiseaid in cash (or to the extent converted
into cash) (without duplication in the case of c&ting Restricted Payments) to the referent
Person or a Restricted Subsidiary thereof in reasgesuch period,

(6) the Net Income for such period of any Restricteds8liary shall be excluded if the
declaration or payment of dividends or similar migttions by that Restricted Subsidiary of its
Net Income is not at the date of determination Whaérmitted without any prior
governmental approval (which has not been obtaiogdjirectly or indirectly, by the
operation of the terms of its charter or any agesgiinstrument, judgment, decree, order,
statute, rule, or governmental regulation appliedblthat Restricted Subsidiary or its
stockholders, unless such restriction with respette payment of dividends or in similar
distributions has been legally waivgapvidedthat Consolidated Net Income of the Company
shall be increased by the amount of dividends leeradistributions or other payments paid in
cash (or to the extent converted into cash) (witlioglication in the case of calculating
Restricted Payments) to the referent Person oistriBted Subsidiary thereof in respect of
such period,

(7) any net after-tax income (loss) from the earlyreishment of Indebtedness or
Hedging Obligations or other derivative instrumestiall be excluded,
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(8) any impairment charge or asset write-off pursuariihancial Accounting Standards
Board Statement No. 142 and No. 144 and the amtdizof intangibles arising pursuant to
No. 141 shall be excluded, and

(9) any non-cash compensation expense recorded framsgrhistock appreciation or
similar rights, stock options, restricted stoclotrer rights to officers, directors or employees
shall be excluded.

“Credit Facility’ means, with respect to the Company or any Guaranohe or more debt facilities
(including, without limitation, the Senior Credia€ilities) or commercial paper facilities with banir
other institutional lenders providing for revolviogedit loans, term loans, receivables financing
(including through the sale of receivables to declders or to special purpose entities formed todvo
from such lenders against such receivables) artetf credit, in each case, as amended, restated,
modified, renewed, refunded, replaced (whether wafter termination or otherwise) or refinanced
(including by means of sales of debt securitigastitutional investors) in whole or in part froime to
time (and whether or not with the original admirasive agent and lenders or another administrative
agent or agents or other lenders and whether ggduidder the original Senior Credit Facilities oy a
other credit or other agreement or indenture).

“Default means any event that is, or with the passagemeaf or the giving of notice or both would
be, an Event of Default.

“Designated Noncash Consideratianeans the fair market value of noncash consideraeceived
by the Company or one of its Restricted Subsidiarieconnection with an Asset Sale that is so
designated as Designated Noncash Considerationgnirt an Officers’ Certificate, less the amount o
cash or Cash Equivalents received in connectiolm avgale of such Designated Noncash Consideration.

“Disqualified Stockmeans, with respect to any Person, any CapitadkSof such Person which, by
its terms, or by the terms of any security intoahhi is convertible or for which it is putable or
exchangeable, or upon the happening of any evexttires or is mandatorily redeemable, other than as
result of a Change of Control or Asset Sale, purstaaa sinking fund obligation or otherwise, or
redeemable at the option of the holder thereotratan as a result of a Change of Control or ASaé,
in whole or in part, in each case prior to the ddtelays after the maturity date of the Nopesyided
howeverthat if such Capital Stock is issued to any ptarthe benefit of employees of the Company or
its Subsidiaries or by any such plan to such engdeysuch Capital Stock shall not constitute
Disqualified Stock solely because it may be reqlitebe repurchased by the Company or its
Subsidiaries in order to satisfy applicable statuty regulatory obligations.

“Domestic Subsidiatymeans, with respect to any Person, any Restristdzsidiary of such Person
other than a Foreign Subsidiary.

“EBITDA’ means, for any period, the sum, of the amountsdch period of
(a) Consolidated Net Income, plus

(b) to the extent included in computing Consolidated INeome, the sum (without duplication)
of

(1) Consolidated Interest Expense,
(2) taxes computed on the basis of income,

(3) Consolidated depreciation expense,
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(4) Consolidated amortization expense (including armatitbon of deferred financing fees),

(5) any expenses or charges incurred in connectionamyhissuance of debt or equity
securities (including upfront and amendment fegsbple in respect of bank facilities),

(6) any fees and expenses related to Permitted Invatme
(7) losses on asset sales,

(8) restructuring charges or reserves for such periodried by the Company or any
Subsidiary in connection with (x) plant closures dime consolidation, relocation or
elimination of operations and (y) related severazasts and other costs incurred in connection
with the termination, relocation and training off@dayeesprovidedthat unless otherwise
agreed by the Trustee (acting on the instructidtmlulers of a majority in principal amount of
the New Notes), the maximum amount of all restmicgucharges or reserves that may be
included in EBITDA during the term of the Indentwwfeall not exceed $15,000,000 in the
aggregate and $10,000,000 in any consecutive foantey period,

(9) any deduction for minority interest expense,
(10) any other non-cash charges,
(11) any other non-recurring charges,

(12) currency losses (except any losses on currencyirigedgreements that are entered
into to hedge against fluctuations in foreign cooies with respect to items included in
calculating operating income),

(13) fees or expenses incurred or paid by the Compaaynyof its Subsidiaries in
connection with the restructuring, and

(14) with respect to any date of determination, the mesently completed four
consecutive fiscal quarters ending on or immedjigtebr to such date, which contains a fiscal
guarter with respect to which an EBITDA Deficien@g defined in the Credit Agreement) was
cured pursuant to and in compliance with the promis of Section 5.04(b) of the Credit
Agreement, an amount equal to the EBITDA DeficieAdyl Back (as defined in the Credit
Agreement) with respect to such fiscal quarter,usin

(c) to the extent included in computing Consolidated INeome the sum, without duplication,
the amounts for such period of

(1) any non-recurring gains,
(2) all non-cash gains,
(3) gains on asset sales, and

(4) currency gains (except any gains on currency hedagmeements that are entered into
to hedge against fluctuations in foreign currenaiéh respect to items included in calculating
operating income),

determined, in the case of each of the foregoiags#s (a), (b) and (c) for the Company and its
Subsidiaries, in accordance with GAAP for suchguegprovidedthat for purposes of such calculation, in
the case of any Restricted Subsidiary acquirech&yCompany or any of its Restricted Subsidiaries
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following the commencement of any such period, am®attributable to such Restricted Subsidiarylshal
be calculated as though such Subsidiary had bepnrad on the first day of such period.

“Equity Offering means any public or private sale of common starcgreferred stock of the
Company (excluding Disqualified Stock and Exclu@ahtributions).

“Exchange Aétmeans the Securities Exchange Act of 1934, amded and the rules and
regulations of the Commission promulgated thereunde

“Excluded Contributiorfsneans net cash proceeds or marketable secustiesved by the Company
from contributions to its common equity capitaln@t than Disqualified Stock and other than from a
Restricted Subsidiary) designated as Excluded @anitons pursuant to an Officers’ Certificate oe th
date such capital contributions are made.

“Existing Indebtedne$sneans Indebtedness of the Company or its Restriubsidiaries in
existence on the Issuance Date, plus interestiagctioereon, after application of the net procesfdbe
sale of the New Notes.

“First Priority Lien Obligation8 means all of the Obligations of the Company @sdubsidiaries
under the Senior Credit Facilities.

“Fixed Charge Coverage Ratimeans, with respect to any Person for any petiuayatio of
EBITDA of such Person for such period to the Figdthrges of such Person for such period. In the
event that the Company or any of its Restrictedsilidiries incurs, assumes, guarantees or redegms an
Indebtedness (other than ordinary working capitafdwings) or issues or redeems Disqualified Starck
preferred stock subsequent to the commencemehegfdriod for which the Fixed Charge Coverage
Ratio is being calculated but prior to the evemtvbich the calculation of the Fixed Charge Coverag
Ratio is made (the “Calculation D&tethen the Fixed Charge Coverage Ratio shalldleutated giving
pro forma effect to such incurrence, assumptioayguiee or redemption of Indebtedness, or such
issuance or redemption of Disqualified Stock offgamed stock, as if the same had occurred at the
beginning of the applicable four-quarter period.

For purposes of making the computation referreabtmve, Investments, acquisitions, dispositions,
mergers, consolidations and discontinued operafmmsetermined in accordance with GAAP) that have
been made by the Company or any of its Restrictdxsi8iaries during the four-quarter reference erio
or subsequent to such reference period and oriartpror simultaneously with the Calculation Date
shall be calculated on a pro forma basis assurhiaigall such Investments, acquisitions, disposijon
mergers, consolidations and discontinued operaf@md the reduction of any associated fixed charge
obligations and the change in EBITDA resulting #isvm) had occurred on the first day of the four-
guarter reference period. If since the beginniiguch period any Person (that subsequently beeame
Restricted Subsidiary or was merged with or ine@ompany or any Restricted Subsidiary since the
beginning of such period) shall have made any tmvest, acquisition, disposition, merger, consolaat
or discontinued operation that would have requadjdistment pursuant to this definition, then theeHi
Charge Coverage Ratio shall be calculated givimgf@mma effect thereto for such period as if such
Investment, acquisition, disposition, merger, ctidation or discontinued operation had occurrethat
beginning of the applicable four-quarter period.

For purposes of this definition, whenever pro fomffact is to be given to a transaction, the pro
forma calculations shall be made in good faith logsponsible financial or accounting officer of the
Company. If any Indebtedness bears a floatingafiteterest and is being given pro forma effelog t
interest on such Indebtedness shall be calculatédtze rate in effect on the Calculation Date badn
the applicable rate for the entire period (takimg iaccount any Hedging Obligations applicableuhs
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Indebtedness). Interest on a Capitalized Leasg@lun shall be deemed to accrue at an interést ra
reasonably determined by a responsible financiacoounting officer of the Company to be the rdte o
interest implicit in such Capitalized Lease Obligatin accordance with GAAP. For purposes of mgkin
the computation referred to above, interest onladgbtedness under a revolving credit facility coepl

on a pro forma basis shall be computed based tmmoavierage daily balance of such Indebtednessglurin
the applicable period. Interest on Indebtednesisitiay optionally be determined at an interestivased
upon a factor of a prime or similar rate, a euroeney interbank offered rate, or other rate, sball
deemed to have been based upon the rate actuablgmrchor, if none, then based upon such optiotal ra
chosen as the Company may designate.

“Fixed Charge’smeans, with respect to any Person for any pettoe sum of
(a) Consolidated Interest Expense of such Person fr geriod,

(b) the cash dividend payments (excluding items ekt@d in consolidation) on any series of
preferred stock of such Person made during suchdhend

(c) all cash dividend payments (excluding items elirtéddn consolidation) on any series of
Disqualified Stock made during such period.

“Foreign Subsidiaryymeans a Restricted Subsidiary not organized istiag under the laws of the
United States, any State thereof, the District @iu@bia, or any territory thereof.

“GAAP means generally accepted accounting principlébénUnited States.
“Government Securitigsneans securities that are

(a) direct obligations of the United States of Ameficathe timely payment of which its full
faith and credit is pledged, or

(b) obligations of a Person controlled or supervisediny acting as an agency or instrumentality
of the United States of America the timely paymanwhich is unconditionally guaranteed as a full
faith and credit obligation by the United Stateg\aferica,

which, in either case, are not callable or rededenatithe option of the issuer thereof, and sHadl a
include a depository receipt issued by a bank é¢éiseld in Section 3(a)(2) of the Securities Ac}), a
custodian with respect to any such Government 8&slior a specific payment of principal of or irgst

on any such Government Securities held by suclodisst for the account of the holder of such
depository receipiprovidedthat (except as required by law) such custodiamisauthorized to make any
deduction from the amount payable to the holdesuch depository receipt from any amount received by
the custodian in respect of the Government Seeardr the specific payment of principal of or ietgron
the Government Securities evidenced by such depgsiceipt.

“guaranteé& means a guarantee (other than by endorsemerggattiable instruments for collection in
the ordinary course of business), direct or indjri@cany manner (including, without limitationtters of
credit and reimbursement agreements in respedfjeof all or any part of any Indebtedness oeoth
obligations.

“Guarante& means any guarantee of the obligations of the @om under the Indenture and the
Notes by any Person in accordance with the pravisad the Indenture. When used as a verb,
“Guarantee” shall have a corresponding meaning.
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“Hedging Obligationsmeans, with respect to any Person, the obligatafrsuch Person under

(@) currency exchange, interest rate or commodity sagapements, currency exchange, interest
rate or commodity cap agreements and currency egehanterest rate or commodity collar
agreements and

(b) other agreements or arrangements designed to psotelt Person against fluctuations in
currency exchange, interest rates or commodityepric

“Indebtednessmeans, with respect to any Person,
(a) any indebtedness of such Person, whether or ntingent
(1) in respect of borrowed money,

(2) evidenced by bonds, notes, debentures or simsamiments or letters of credit or
bankers' acceptances (or, without double countgimbursement agreements in respect
thereof),

(3) representing the balance deferred and unpaid qfuhehase price of any property
(including Capitalized Lease Obligations), excapt auch balance that constitutes a
trade payable or similar obligation to a trade toedin each case accrued in the ordinary
course of business or

(4) representing any Hedging Obligations, if and todkient of any of the foregoing
Indebtedness (other than letters of credit and kgdQ@bligations) that would appear as a
liability upon a balance sheet (excluding the fotds thereto) of such Person prepared in
accordance with GAAP,

(b) to the extent not otherwise included, any obligatly such Person to be liable for, or to pay,
as obligor, guarantor or otherwise, on the Indeldsd of another Person, other than by endorsement
of negotiable instruments for collection in theioedy course of business, and

(c) to the extent not otherwise included, Indebtedoésmother Person secured by a Lien on any
asset owned by such Person, whether or not suelbtediness is assumed by such Person; provided,
however, that Contingent Obligations incurred i@ éindinary course of business shall be deemed not

to constitute Indebtedness.

In addition, “Indebtedness” of any Person shallude Indebtedness described in the foregoing
paragraph that would not appear as a liabilityrenktalance sheet of such Person if (1) such Indebss
is the obligation of a partnership or joint venttirat is not a Restricted Subsidiary (a “Joint \eg),

(2) such Person or a Restricted Subsidiary is argépartner of the Joint Venture (a “General Raftjn
and (3) there is recourse, by contract or operatfdaw, with respect to the payment of such
Indebtedness to property or assets of such PersoRestricted Subsidiary; and such Indebtednesdbk sh
be included in an amount not to exceed (X) thetgred (A) the net assets of the General Partnér an
(B) the amount of such obligations to the exteat there is recourse, by contract or operatiomwf to
the property or assets of such Person or a Restrittibsidiary (other than the General Partnery)af (
less than the amount determined pursuant to claysmmediately above, the actual amount of such
Indebtedness that is recourse to such Persorg Ihttebtedness is evidenced by a writing and is for
determinable amount and the related interest expsamal be included in Consolidated Interest Expens
to the extent paid by the Company or its Restri@elsidiaries.
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In addition, “Indebtedness” of any Person shallinolude (1) any liability for federal, state, lbcm
other taxes, (2) performance, surety or appeal pnavided in the ordinary course of business, (3)
agreements providing for indemnification, adjustir@frpurchase price or similar obligations, or
Guarantees or letters of credit, surety bonds dopeance bonds securing any obligations of the
Company or any of its Restricted Subsidiaries pamsto such agreements, in any case incurred in
connection with the disposition of any businessetsor Restricted Subsidiary (other than guarargée
Indebtedness incurred by any Person acquiringrahyg portion of such business, assets or Reglricte
Subsidiary for the purpose of financing such adtjaig, so long as the principal amount does natexl
the gross proceeds actually received by the Compeaapy Restricted Subsidiary in connection with
such disposition.

“Independent Financial Advisbmeans an accounting, appraisal, investment bagrfikim or
consultant to Persons engaged in Similar Businesfsestionally recognized standing that is, in the
judgment of the Company's Board of Directors, digalito perform the task for which it has been
engaged.

“Investment Grade Securitfameans

(1) securities issued or directly and fully guaranteethsured by the United States
government or any agency or instrumentality the(etifer than Cash Equivalents),

(2) debt securities or debt instruments with a ratihnBBB- or higher by S&P or Baa3 or
higher by Moody's or the equivalent of such ratiygsuch rating organization, or, if no rating
of S&P or Moody's then exists, the equivalent affstating by any other nationally
recognized securities rating agency, but excludmgdebt securities or instruments
constituting loans or advances among the Compagytsusubsidiaries,

(3) investments in any fund that invests exclusivelinirestments of the type described in
clauses (1) and (2) which fund may also hold immi@temounts of cash pending investment
and/or distribution, and

(4) corresponding instruments in countries other thannited States customarily
utilized for high quality investments.

“Investmentsmeans, with respect to any Person, all investmbgptsuch Person in other Persons
(including Affiliates) in the form of loans (inclitg guarantees), advances or capital contributions
(excluding accounts receivable, trade credit, adeano customers, commission, travel and similar
advances to officers and employees, in each cade madhe ordinary course of business), purchases o
other acquisitions for consideration of Indebtedné&sjuity Interests or other securities issuedryy a
other Person and investments that are requireddfR3o be classified on the balance sheet (exctudin
the footnotes) of the Company in the same manntteasther investments included in this definition
the extent such transactions involve the trandfeash or other property. For purposes of theniein
of “Unrestricted Subsidiary” and the covenant diésxt under “—Negative Covenants—Limitation on
Restricted Payments,”

(1) “Investments” shall include the portion (propori@e to the Company's equity interest
in such Subsidiary) of the Fair Market Value of tiet assets of a Subsidiary of the Company
at the time that such Subsidiary is designatedraredtricted Subsidiaryrovided however
that upon a redesignation of such Subsidiary asstriRted Subsidiary, the Company shall be
deemed to continue to have a permanent “Investnierai Unrestricted Subsidiary in an
amount (if positive) equal to
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x) the Company's “Investment” in such Subsidiartha time of such
redesignation less

) the portion (proportionate to the Company'siggaterest in such
Subsidiary) of the Fair Market Value of the neteis®f such Subsidiary
at the time of such redesignation; and

(2) any property transferred to or from an UnrestricGedbsidiary shall be valued at its
Fair Market Value at the time of such transfereath case as determined in good faith by the
Board of Directors.

“Issuance Datemeans the closing date for the sale and origsslance of the Initial Notes under
the Indenture.

“Lien” means, with respect to any asset, any mortgége, pledge, charge, security interest or
encumbrance of any kind in respect of such asdedther or not filed, recorded or otherwise perfécte
under applicable law, including any conditionalkesat other title retention agreement, any leaghéen
nature thereof, any option or other agreementltmsgive a security interest in and any filing af
agreement to give any financing statement undedthform Commercial Code (or equivalent statutes)
of any jurisdictionprovidedthat in no event shall an operating lease be deéd¢meonstitute a Lien.

“Moody's means Moody's Investors Service, Inc. and angesgor to its rating agency business.

“Net Incomé&means, with respect to any Person, the net ingdmse) of such Person, determined in
accordance with GAAP and before any reduction speet of preferred stock dividends.

“Net Proceedsmeans the aggregate cash proceeds received I@otheany or any of its Restricted
Subsidiaries in respect of any Asset Sale, ndiefitrect costs relating to such Asset Sale, inetyd
without limitation, legal, accounting and investrhbanking fees, and brokerage and sales commissions
any relocation expenses incurred as a result thaee@s paid or payable as a result thereof (&iténg
into account any available tax credits or dedustiand any tax sharing arrangements), amounts egfjuir
to be applied to the repayment of principal, premid any, and interest on Indebtedness requirdee(o
than required by clause (i) of the second paragohffh-Negative Covenants—Limitation on Asset
Sales”) to be paid as a result of such transaetimhany deduction of appropriate amounts to beigeov
by the Company as a reserve in accordance with Gaglsihst any liabilities associated with the asset
disposed of in such transaction and retained byttrapany after such sale or other disposition tifere
including, without limitation, pension and othersp@mployment benefit liabilities and liabilitieslated
to environmental matters or against any indemrtificaobligations associated with such transaction.

“Obligations means any principal, interest, penalties, feedemnifications, reimbursements
(including, without limitation, reimbursement oldigpns with respect to letters of credit and baisker
acceptances), damages and other liabilities, aachgtees of payment of such principal, interest,
penalties, fees, indemnifications, reimbursemetgmages and other liabilities, payable under the
documentation governing any Indebtedness.

“Officer’ means the Chairman of the Board, the PresidentExecutive Vice President, Senior Vice
President or Vice President, the Treasurer or dueebary of the Company.

“Officers' Certificaté means a certificate signed on behalf of the Camggay two Officers of the
Company, one of whom must be the principal exeeutificer, the principal financial officer, the
treasurer or the principal accounting officer af tbompany that meets the requirements set fottiein
Indenture.
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“Old Equity Warrantsmeans the warrants issued in exchange for Acelgidommon stock
existing prior to the reorganization of Accurideden chapter 11 of the United States Bankruptcy
Code.

“Pari Passu Indebtednéssieans

(a) with respect to the New Notes, Indebtedness wtdokgpari passun right of payment to
the New Notes and

(b) with respect to any Guarantor, Indebtedness timsizari passun right of payment to such
Guarantee of such Guarantor.

“Permitted Asset Swameans the concurrent purchase and sale or exelairigelated Business
Assets or a combination or Related Business Assetsash or Cash Equivalents between the Company
or any of its Restricted Subsidiaries and anotleesdh.

“Permitted Investmeritsneans
(a) any Investment in the Company or any Restrictedsialidry;
(b) any Investment in cash and Cash Equivalents;

(c) any Investment by the Company or any Restrictegi@idyy of the Company in a Person
that is engaged in a Similar Business if as a refiuch Investment

(1) such Person becomes a Restricted Subsidiary or

(2) such Person, in one transaction or a series deckteansactions, is merged, consolidated
or amalgamated with or into, or transfers or cosveylivision, a line of business or substantially
all of its assets to, or is liquidated into, then@p@ny or a Restricted Subsidiary;

(d) any Investment in securities or other assets nugtitating cash or Cash Equivalents and
received in connection with an Asset Sale madeyamtsto the covenant set forth in “—Negative
Covenants — Limitation on Asset Sales” or any otligposition of assets not constituting an Asset
Sale;

(e) any Investment existing on the Issuance Date;

(f) advances to employees not in excess of $1.0 mitlidatanding at any one time, in the
aggregate and advances to employees solely fautobase of Capital Stock of the Company not to
exceed $2.5 million outstanding at any one time;

(g9) any Investment acquired by the Company or anysdRéstricted Subsidiaries

(1) in exchange for any other Investment or accoumsivable held by the Company or any
such Restricted Subsidiary in connection with oa assult of a bankruptcy, workout,
reorganization or recapitalization of the issuesuwéh other Investment or accounts receivable or

(2) as a result of a foreclosure by the Company oradiitg Restricted Subsidiaries with
respect to any secured Investment or other trao$tite with respect to any secured Investment
in default;

(h) Hedging Obligations permitted under clause (ix)haf “Limitation of Incurrence of
Indebtedness and Issuance of Disqualified Stockéoant;
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() loans and advances to officers, directors and eyplofor business-related travel expenses,
moving expenses and other similar expenses, in@sshincurred in the ordinary course of business;

() guarantees (including Guarantees) of Indebtedrerssifped under the covenant “—
Limitation on Incurrence of Indebtedness and Issaari Disqualified Stock”;

(k) Investments consisting of purchases and acquisittbimventory, supplies, material or
equipment or the licensing or contribution of itdetual property pursuant to joint marketing
arrangements with other Persons;

() Investments, the payment of which consist of Eqlnitgrests of the Company; provided,
however, that such Equity Interests will not ing@#he amount available for Restricted Payments;
and

(m) additional Investments having an aggregate Faikbtavalue, taken together with all other
Investments made pursuant to this clause (m) teadtahat time outstanding (without giving effect
to the sale of an Unrestricted Subsidiary) notdmeed $10.0 million prior to the last date on which
interest on the New Notes is payable in PIK andG2dillion if made thereafter (with the Fair
Market Value of each Investment being measureldeatitne made and without giving effect to
subsequent changes in value).

“Permitted Liensmeans, with respect to any Person:

(1) pledges or deposits by such Person under workroenipensation laws,
unemployment insurance laws or similar legislatmmgood faith deposits in connection with
bids, tenders, contracts (other than for the paymeimdebtedness) or leases to which such
Person is a party, or deposits to secure publgtatutory obligations of such Person or
deposits of cash or U.S. government bonds to setuedy or appeal bonds to which such
Person is a party, or deposits as security forastet taxes or import duties or for the payment
of rent, in each case incurred in the ordinary sewf business;

(2) Liens imposed by law, such as carriers', warehoas&nand mechanics' Liens, in each
case for sums not overdue for a period of more 8tadays or being contested in good faith
by appropriate proceedings or other Liens arisimgod judgments or awards against such
Person with respect to which such Person shallbegmroceeding with an appeal or other
proceedings for review;

(3) Liens for taxes, assessments or other governmeimiadjes not yet due or payable or
subject to penalties for nonpayment or which aregeontested in good faith by appropriate
proceedings;

(4) Liens in favor of issuers of performance and subetyds or bid bonds or with respect
to other regulatory requirements or letters of itfiedued pursuant to the request of and for the
account of such Person in the ordinary coursesdfusiness;

(5) minor survey exceptions, minor encumbrances, easisme reservations of, or rights
of others for, licenses, rights-of-way, sewerscteie lines, telegraph and telephone lines and
other similar purposes, or zoning or other restn as to the use of real properties or Liens
incidental, to the conduct of the business of d2etson or to the ownership of its properties
which were not incurred in connection with Indelmtess and which do not in the aggregate
materially adversely affect the value of said prtipe or materially impair their use in the
operation of the business of such Person;
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(6) Liens existing on the Issuance Date, excludingsymamt to the Senior Credit Facilities
and their related documentation;

(7) Liens on property or shares of stock of a Persdheatime such Person becomes a
Subsidiaryprovided however such Liens are not created or incurred in conmeetith, or in
contemplation of, such other Person becoming swsttbsidiaryprovided further, howevey
that such Liens may not extend to any other prgpesned by the Company or any Restricted
Subsidiary;

(8) Liens on property at the time the Company or aréstl Subsidiary acquired the
property, including any acquisition by means oferger or consolidation with or into the
Company or any Restricted Subsidigoyovided however that such Liens are not created or
incurred in connection with, or in contemplation sdich acquisition; provided, further,
however, that the Liens may not extend to any giheperty owned by the Company or any
Restricted Subsidiary;

(9) Liens securing Indebtedness or other obligatiores Réstricted Subsidiary owing to
the Company or another Restricted Subsidiary pethtb be incurred in accordance with the
covenant described under “—Negative Covenants—Ahioih on Incurrence of Indebtedness
and Issuance of Disqualified Stock” or the othetisas of the Indenture;

(20) Liens securing Hedging Obligations so long as #tated Indebtedness is, and is
permitted to be under the Indenture, secured bigia @n the same property securing such
Hedging Obligations;

(12) Liens on specific items of inventory of other go@asl proceeds of any Person
securing such Person's obligations in respect mifdra’ acceptances issued or created for the
account of such Person to facilitate the purchatsigment or storage of such inventory or
other goods;

(12) ground leases in respect of real property on wfachiities leased or owned by
the Company or any of its Subsidiaries;

(13) leases and subleases of real property which dmatdrially interfere with the
ordinary conduct of the business of the Comparangrof the Restricted Subsidiaries taken as
a whole;

(24) Liens arising from Uniform Commercial Code finargistatement filings
regarding operating leases entered into by the @agnpnd its Restricted Subsidiaries in the
ordinary course of business;

(15) Liens securing obligations permitted to be incungith subsection (v) of the
second paragraph under “Negative Covenants—Limitain Incurrence of Indebtedness and
Issuance of Disqualified Stock”;

(16) Liens in favor of the Company or any Restricted stdiary;

a7 Liens on equipment of the Company or any Restri€elolsidiary granted in the
ordinary course of business to the Company's ciienthich such equipment is located;

(18) Liens to secure any refinancing, refunding, extamsienewal or replacement (or
successive refinancing, refunding, extensions,watsor replacements) as a whole, or in part,
of any Indebtedness secured by any Lien referréattee foregoing clauses (6),(7), (8), (9),
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(10) and (14)provided however that (x) such new Lien shall be limited to allpart of the

same property that secured the original Lien (piysovements on such property), and (y) the
Indebtedness secured by such Lien at such timat imcreased to any amount greater than the
sum of (A) the outstanding principal amount ogriéater, committed amount of the
Indebtedness described under clauses (6), (7)X8)X10) and (14) at the time the original
Lien became a Permitted Lien under the Indenture (B) an amount necessary to pay any
fees and expenses, including premiums, relateddo efinancing, refunding, extension,
renewal or replacement;

(29) deposits made in the ordinary course of businesedare liability to insurance
carriers;

(20) Liens securing Indebtedness permitted to be indwneler parts (i), (i) and (iv)
of “Limitation on Incurrence of Indebtedness anglEnce of Disqualified Stock” and any
Refinancing Indebtedness of Indebtedness permittddr part (i) of “Limitation on
Incurrence of Indebtedness and Issuance of Didmaabtock” that is incurred pursuant to
part (xvi) thereof;

(22) Liens contained in purchase and sale agreemerntsfnthe transfer of assets
pending the closing of the transactions contemglttereby;

(22) to the extent not otherwise resulting in an Evdridefault, Liens arising by
reason of a judgment, decree or order and any ltlerisare required to protect or enforce any
rights in any administrative, arbitration or otlweurt proceedings;

(23) Liens that may be deemed to exist by virtue of @mttial provisionss that
restrict the ability of the Company or any of itgbSidiaries from granting or permitting to
exist Liens on their respective assets;

(24) the licensing or sublicensing of intellectual prdap®r other general intangibles
in the ordinary course of business;

(25) Liens arising out of conditional sale, title reient consignment or similar
arrangement for the sale of goods in the ordinatyse of business; and

(26) other Liens securing obligations incurred in theimmary course of business
which obligations do to exceed $10.0 million at amg time outstanding.

For purposes of this definition, the term “Indeltesis” shall be deemed to include interest on such
Indebtedness.

“Persori means any individual, corporation, limited liatjlcompany, partnership, joint venture,
association, joint stock company, trust, unincoapenl organization, government or any agency or
political subdivision thereof or any other entity.

“preferred stockmeans any Equity Interest with preferential regbt payment of dividends or upon
liquidation, dissolution, or winding up.

“Qualified Rating’ means a rating equal to or higher than Baa3 (oedjuévalent) by Moody’s and
BBB- (or the equivalent) by S&P.

“Refinancing Indebtednéssieans Indebtedness of the Company or any Resdristibsidiary issued
to Refinance any other Indebtedness of the CompaayRestricted Subsidiary so long as: (1) the
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aggregate principal amount (or initial accretedigalf applicable) of such new Indebtedness akef t

date of such proposed Refinancing does not exteeddggregate principal amount (or initial accreted
value, if applicable) of the Indebtedness beingriReiced (plus the amount of any premium required to
be paid under the terms of the instrument goveraut Indebtedness and the amount of reasonable
expenses incurred by the Company in connectionsuith Refinancing); (2) such new Indebtedness has:
a Weighted Average Life to Maturity that is equabt greater than the Weighted Average Life to
Maturity of the Indebtedness being Refinanced orentikan 60 days after the final maturity date ef th
New Notes; and (3) if the Indebtedness being Refied is Subordinated Indebtedness, then such
Refinancing Indebtedness will be subordinate taNbtes or any relevant Subsidiary Guarantee, if
applicable, at least to the same extent and isdh@ manner as the Indebtedness being Refinanced.

“Related Business Assefiseans assets (other than cash or Cash Equivplesgd or useful in a
Similar Businessprovidedthat any assets received by the Company or ai&estiSubsidiary in
exchange for assets transferred by the CompanyResticted Subsidiary shall not be deemed to be
Related Business Assets if they consist of seesrif a Person, unless upon receipt of the sexsinfi
such Person, such Person would become a Rest8ategidiary.

“Restricted Investménmeans an Investment other than a Permitted Inverst

“Restricted Subsidiatymeans, at any time, any direct or indirect Suiasidof the Company that is
not then an Unrestricted Subsidiapypvided howevey that upon the occurrence of an Unrestricted
Subsidiary ceasing to be an Unrestricted Subsidsargh Subsidiary shall be included in the defomitof
“Restricted Subsidiary.”

“S&P’ means Standard and Poor's Ratings Servicesnad&@th& Poor's Financial Services LLC
business and any successor to its rating agenaydsss

“Senior Credit Facilitiesmeans the Fifth Amended and Restated Credit Agesd, to be effective
as set forth therein, and as may be amended froetb time, among the Company, certain Subsidiaries
of the Company, the financial institutions nameetd¢in, and Deutsche Bank Trust Company Americas,
as Administrative Agent (theCredit Agreemeri}, including any collateral documents, guarantees,
instruments and agreements executed in connettawith, in each case as amended, restated,
supplemented, waived, replaced (whether or not gonination, and whether with the original lenders
or otherwise), restructured, repaid, refundedneefced or otherwise modified from time to time,
including any agreement or indenture extendingrhéurity thereof, refinancing, replacing or othesevi
restructuring all or any portion of the Indebtednesder such agreement or agreements or indenture o
indentures or any successor or replacement agréemagreements or indenture or indentures or
increasing the amount loaned or issued thereundadtesing the maturity thereof.

“Significant Subsidiarfymeans any Subsidiary that would be a “significauibsidiary” as defined in
Article 1, Rule 1-02 of Regulation S-X, promulgajaarsuant to the Securities Act, as such Regulagion
in effect on the date hereof.

“Similar Businessmeans the business and any services, activitiesiginesses incidental or directly
related or similar to, any line of business engagda/ the Company and its Subsidiaries as of #te df
the Indenture or any business activity that isssoeable extension, development or expansion thereo
ancillary thereto.

“Subordinated Indebtednésreans (a) with respect to the New Notes, anybtetiness of the
Company which is by its terms subordinated in righpayment to the New Notes and (b) with respect t
any Guarantee, any Indebtedness of the applicaldea@tor which is by its terms subordinated intrigh
of payment to such Guarantee.
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“Subsidiary means, with respect to any Person, (i) any c@om, association, or other business
entity (other than a partnership, joint venturdiraited liability company) of which more than 50%tbe
total voting power of shares of Capital Stock ésditwithout regard to the occurrence of any
contingency) to vote in the election of directargnagers or trustees thereof is at the time of
determination owned or controlled, directly or iditly, by such Person or one or more of the other
Subsidiaries of that Person or a combination ttfexed (ii) any partnership, joint venture, limited
liability company or similar entity of which (x) me than 50% of the capital accounts, distributights,
total equity and voting interests or general olitieh partnership interests, as applicable, are dvane
controlled, directly or indirectly, by such Persmmone or more of the other Subsidiaries of thaséteor
a combination thereof whether in the form of mershgr, general, special or limited partnership ietes
or otherwise and (y) such Person or any Restri8tdisidiary of such Person is a controlling general
partner or otherwise controls such entity.

“Total Assetsmeans the total consolidated assets of the Coynaad its Restricted Subsidiaries, as
shown on the most recent balance sheet of the Qompa

“Unrestricted Subsidiafymeans any Subsidiary of the Company which atithe of determination
is an Unrestricted Subsidiary (as designated byterd of Directors of the Company, as provided
below). The Board of Directors of the Company rdagignate any Subsidiary of the Company
(including any existing Subsidiary and any newlgw@ced or newly formed Subsidiary) to be an
Unrestricted Subsidiary but only to the extent {#§ Company would be permitted to make an
Investment at the time of designation (assumingetfextiveness of such designation and treating suc
designation as an Investment at the time of des@rjeas a Restricted Payment pursuant to the first
paragraph of "-Limitation on Restricted Paymentsain amount equal to the amount of the Company's
Investment in such Subsidiary on such date andgBh Subsidiary (1) has no Indebtedness other than
non-recourse debt, (2) except as permitted by “lati@n on Affiliate Transactions”, is not partyaay
agreement, contract, arrangement or understandthghve Company or any Restricted Subsidiary of the
Company unless the terms of any such agreemeritacgrarrangement or understanding are no less
favorable to the Company or such Restricted Sutnsidhan those that might be obtained at the time
from Persons who are not Affiliates of the Compdg#Y,is a Person with respect to which neither the
Company nor any of its Restricted Subsidiariesamgsdirect or indirect obligation (a) to subscribe
additional Equity Interests or (b) to maintain oegerve such Person’s financial condition or tcseau
such Person to achieve any specified levels ofatipgr results, and (4) has not guaranteed or oteerw
directly or indirectly provided credit support fany Indebtedness of the Company or any of its Résstr
Subsidiaries . Any such designation by the Bodidiectors shall be notified by the Company to the
Trustee by promptly filing with the Trustee a cagthe board resolution giving effect to such
designation and an Officers' Certificate certifythgt such designation complied with the foregoing
provisions.

“Voting Stockof any Person as of any date means the CapitakSif such Person that is at the time
entitled to vote in the election of the Board ofdators of such Person.

“Weighted Average Life to Maturityneans, when applied to any Indebtedness or DisgebStock,
as the case may be, at any date, the quotiennelbitaly dividing (i) the sum of the products of the
number of years from the date of determinatiorhéodate of each successive scheduled principal
payment of such Indebtedness or redemption orairpadyment with respect to such Disqualified Stock
multiplied by the amount of such payment, by (¢ sum of all such payments.

“Wholly Owned Restricted Subsidiary any Wholly Owned Subsidiary that is a Res#ttt
Subsidiary.
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“Wholly Owned Subsididipf any Person means a Subsidiary of such Per86#olof the
outstanding Capital Stock or other ownership irgeref which (other than directors' qualifying sfsjr
shall at the time be owned by such Person or byoomeore Wholly Owned Subsidiaries of such Person
and one or more Wholly Owned Subsidiaries of sumtséh.
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