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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
Inre Chapter 11
ALERIS INTERNATIONAL, INC,, et al., Case No. 09-10478 (BLS)
Debtors. (Jointly Administered)
.

JOINT PLAN OF REORGANIZATION OF ALERIS
INTERNATIONAL, INC. AND ITS AFFILIATED DEBTORS

Aleris International, Inc. and its affiliated Debtors and Debtors in Possession (each as
defined below) hereby propose the following joint plan of reorganization:

ARTICLE 1
DEFINITIONS
1.1 Defined Terms.

As used herein, the following terms shall have the respective meanings specified below,
unless the context otherwise requires:

1.1.1 2006 Senior Indenture. That certain Senior Indenture, dated December 19, 2006, among
Aleris, as issuer, certain U.S. Debtors as guarantors, and LaSalle Bank National
Association, as indenture trustee, pursuant to which Aleris issued those certain 2006
Senior Notes.

1.1.2 2006 Senior Notes. Those certain 9%/9.75% Senior Notes due 2014 and issued pursuant
to the 2006 Senior Indenture.

1.1.3 2007 Senior Indenture. That certain Senior Indenture, dated September 11, 2007 among
Aleris, as issuer, certain U.S. Debtors, as guarantors, and LaSalle Bank National

Association, pursuant to which Aleris issued those certain 2007 Senior Notes.

1.1.4 2007 Senior Notes. Those certain 9% Senior Notes due 2014 and issued by Aleris
pursuant to the 2007 Senior Indenture.

1.1.5 9019 Settlement. That certain settlement described in Section 7.3 of the Plan.

1.1.6 9019 Settlement Parties. Oaktree, Apollo, and the Debtors, each as parties to the 9019
Settlement.

RLF1 3548041V.1



1.1.7

1.1.8

1.1.9

Acquisition Agreement. That certain Asset Acquisition Agreement, dated February 5,
2010, among each OpCo, Aleris, and the Dissolving U.S. Subsidiaries, attached as
Exhibit “1.1.7” to the Plan.

Administrative Bar Date Order. An order of the Bankruptcy Court setting a deadline to
file a proof of claim asserting an Administrative Expense.

ADH. Aleris Deutschland Holding GmbH, as debtor and debtor in possession.

1.1.10 ADH Egquity Interests. Equity Interests in ADH.

1.1.11 ADH Liquidity Adjustment. ~An amount equal to (a) the amount set forth in

Schedule “1.1.11” to the Plan on the applicable Determination Date plus (b) thirty
percent (30%) of the Closing Liquidity Adjustment (if the Closing Liquidity Adjustment
is a positive number) minus (c) the absolute value of thirty percent (30%) of the Closing
Liquidity Adjustment (if the Closing Liquidity Adjustment is a negative number).

1.1.12 ADH Plan Deductions. The sum of the following, each as determined in accordance

with Section 7.1.1 of the Plan and without duplication:

(a) thirty-six percent (36%) of unpaid fees and expenses due and owing under the
DIP Credit Agreements,

(b) thirty-six percent (36%) of a reasonable estimate of additional unpaid fees and
expenses that will be due and owing under the DIP Credit Agreements on the

Effective Date,

(© forty percent (40%) of a reasonable estimate of fees and expenses that will be due
and owing in connection with the Exit ABL Facility on the Effective Date,

(d) thirty percent (30%) of the Structuring and Arrangement Fee,

(e) thirty percent (30%) of the fees and expenses due and owing under the Equity
Commitment Agreement,

63} thirty percent (30%) of a reasonable estimate of additional fees and expenses that
will be due and owing under the Equity Commitment Agreement on the Effective
Date,

(2) the Administrative Expenses on account of fees and expenses incurred by

professionals retained under section 327 of the Bankruptcy Code specifically for
and by ADH (other than ordinary course professionals),

(h) a reasonable estimate of additional Administrative Expenses on account of fees
and expenses incurred by professionals retained under section 327 of the
Bankruptcy Code specifically for and by ADH (other than ordinary course
professionals) that will be due and owing on the Effective Date,

(1) thirty-six percent (36%) of the Blackstone Fees,

XANRPORTBL\US_ACTIVE\TSENGC\43317647_4.DOC 2
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1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

1.1.19

1.1.20

1.1.21

)] the amount set forth on Schedule “1.1.12(j)” to the Plan as the outstanding
borrowings under the Belgian and German sub-facilities under the DIP Term
Credit Agreement and borrowings under the European tranche of the DIP ABL
Credit Agreement, each on the applicable Determination Date, and

k) the ADH Liquidity Adjustment.

ADH Plan Value. The greater of (a) $300 million minus the ADH Plan Deductions and
(b) the ADH Roll-Up Value plus the European Term Loan Minimum Recovery.

ADH Roll-Up Stock. Non-Rights Offering Common Stock multiplied by a fraction, the
numerator of which is the ADH Roll-Up Value and the denominator of which is the Plan
Value.

ADH Roll-Up Subscription Notes. IntermediateCo Notes in an aggregate principal
amount equal to the aggregate principal amount of the IntermediateCo Notes multiplied
by a fraction, the numerator of which is the ADH Roll-Up Value and the denominator of
which is the Plan Value.

ADH Roll-Up Subscription Stock. Number of shares of Rights Offering Common Stock
equal to the aggregate number of shares of Rights Offering Common Stock multiplied by
a fraction, the numerator of which is the ADH Roll-Up Value and the denominator of
which is the Plan Value.

ADH Roll-Up Subscription Rights. The rights to subscribe for units consisting of the
ADH Roll-Up Subscription Stock and the ADH Roll-Up Subscription Notes to be issued
on the Effective Date at the Subscription Purchase Price on the terms and subject to the
conditions set forth in Section 7.1.1 of the Plan.

ADH Roll-Up Value. An amount equal to (a) $25 million plus (b) interest accrued from
August 1, 2009 to the Effective Date on European Roll-Up Term Loan Claims to be
rolled up pursuant to the 9019 Settlement set forth in Section 7.3 of the Plan minus
(c) interest received from August 1, 2009 to the Effective Date on the European Term
Loan Claims to be rolled up into European Roll-Up Term Loan Claims pursuant to the
9019 Settlement.

ADH Term Loan Stock. Non-Rights Offering Common Stock multiplied by a fraction,
the numerator of which is the ADH Term Loan Value and the denominator of which is
the Plan Value.

ADH Term Loan Subscription Notes. IntermediateCo Notes in an aggregate principal
amount equal to the aggregate principal amount of IntermediateCo Notes multiplied by a
fraction, the numerator of which is the ADH Term Loan Value and the denominator of
which is Plan Value.

ADH Term Loan Subscription Stock. Number of shares of Rights Offering Common
Stock equal to the aggregate number of shares of Rights Offering Common Stock
multiplied by a fraction, the numerator of which is the ADH Term Loan Value and the
denominator of which is Plan Value.

XANRPORTBL\US_ACTIVE\TSENGC\43317647_4.DOC 3
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1.1.22

1.1.23

1.1.24

1.1.25

1.1.26

1.1.27

1.1.28

1.1.29

1.1.30

ADH Term Loan Subscription Rights. The rights to subscribe for units consisting of the
ADH Term Loan Subscription Stock and ADH Term Loan Subscription Notes to be
issued on the Effective Date at the Subscription Purchase Price on the terms and subject
to the conditions set forth in Section 7.1.1 of the Plan.

ADH Term Loan Value. ADH Plan Value minus ADH Roll-Up Value.

Administrative Expense. Any Claim constituting a cost or expense of administration in
these Chapter 11 Cases under section 503 of the Bankruptcy Code, including, without
express or implied limitation, any actual and necessary costs and expenses of preserving
the Debtors’ estates, any expenses of professionals under sections 330 and 331 of the
Bankruptcy Code, any actual and necessary costs and expenses of operating the Debtors’
businesses, any indebtedness or obligations incurred or assumed by the Debtors, as
debtors in possession (except as expressly provided otherwise herein), in connection with
the conduct of their business or for the acquisition or lease of property or the rendition of
services, any allowed compensation or reimbursement of expenses under section
503(b)(2)-(5) of the Bankruptcy Code, and any fees or charges assessed against the
Debtors’ estates under section 1930, chapter 123, title 28, United States Code.

Administrative Expense Creditor.  Any Creditor entitled to payment of an
Administrative Expense.

Administrative Expense Objection Deadline. The first Business Day that is thirty (30)
days after the Effective Date, as such date may be extended from time to time by order of
the Bankruptcy Court.

Affiliate. Any entity that is an “affiliate” within the meaning of section 101(2) of the
Bankruptcy Code.

Aleris. Aleris International, Inc., a Delaware corporation and Debtor and Debtor in
Possession in the Chapter 11 Cases.

Aleris Equity Interests. Equity Interests in Aleris.
Allowed.

(a) With respect to any Claim (other than an Administrative Expense, Other ADH
Claim, or U.S. Affiliate Claim), proof of which was filed within the applicable
period of limitation fixed in accordance with Bankruptcy Rule 3003(c)(3) by the
Bankruptcy Court,

@) as to which no objection to the allowance thereof has been interposed
within the applicable period of limitation fixed by the Plan, the
Bankruptcy Code, the Bankruptcy Rules, or a Final Order of the
Bankruptcy Court, such Claim to the extent asserted in the proof of such
Claim, or

(i1) as to which an objection has been interposed, such Claim to the extent
that it has been allowed in whole or in part by a Final Order of the
Bankruptcy Court or by an agreement with the Debtors or Reorganized

XANRPORTBL\US_ACTIVE\TSENGC\43317647_4.DOC 4
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Debtors, as the case may be, in accordance with the Claims Settlement
Guidelines as in effect at the time of such agreement.

(b) Any claim allowed in accordance with the Claims Settlement Guidelines, by
Final Order of the Bankruptcy Court, or under this Plan.

(©) With respect to any Other ADH Claim or U.S. Affiliate Claim, such Claim to the
extent it has been determined to be valid and enforceable in whole or in part in
accordance with applicable non-bankruptcy law, and any dispute with respect to
the allowance of such Claim shall be resolved in any appropriate forum of
competent jurisdiction.

(d) With respect to any Claim (other than an Administrative Expense), as to which
no proof of claim was filed within the applicable period of limitation fixed by the
Plan, the Bankruptcy Code, the Bankruptcy Rules, or a Final Order of the
Bankruptcy Court, such Claim to the extent that it has been listed by a Debtor in
its Schedules as liquidated in amount and not disputed or contingent.

(e) With respect to any Claim that is asserted to constitute an Administrative
Expense,

(1) that represents an actual or necessary expense of preserving the estate or
operating any of the Debtors’ businesses for payment of goods, services,
wages, or benefits or for credit extended to any of the Debtors, as debtor
in possession, any such Claim to the extent that such claim is reflected as
a postpetition liability of such Debtor on the Debtor’s books and records
as of the Effective Date;

(i1) in an action against any of the Debtors commenced after the
Commencement Date and pending as of the Confirmation Date, any such
Claim to the extent,

(1) it is allowed by a Final Order of a court of competent jurisdiction
or by agreement between the Reorganized Debtor and the holder
of such Administrative Expense, and

2) if such Debtor disputes that such claim is a cost or expense of
administration under sections 503(b) and 507(a)(1) of the
Bankruptcy Code, to the extent the Bankruptcy Court determines
by a Final Order that it constitutes a cost or expense of
administration under sections 503(b) and 507(a)(1) of the
Bankruptcy Code;

(i)  timely filed in accordance with the Administrative Bar Date Order, any
such Claim to the extent,

(1) no objection is interposed by the Administrative Expense
Objection Deadline, or

2) if an objection is interposed by the Administrative Expense

X:\NRPORTBL\US_ACTIVE\TSENGC\43317647_4.DOC 5
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1.1.31

1.1.32

1.1.33

1.1.34

1.1.35

1.1.36

1.1.37

1.1.38

1.1.39

Objection Deadline, is allowed in whole or in part by a Final
Order of the Bankruptcy Court and only to the extent that such
allowed portion is deemed, pursuant to a Final Order of the
Bankruptcy Court, to constitute a cost or expense of
administration under sections 503(b) and 507(a)(1) of the
Bankruptcy Code; or

(iv) that represents a Claim of a professional person employed under
section 327 or 1103 of the Bankruptcy Code that is required to apply to
the Bankruptcy Court for the allowance of compensation and
reimbursement of expenses pursuant to section 330 of the Bankruptcy
Code or an Administrative Expense arising under section 503(b)(2),
503(b)(3), 503(b)(4), 503(b)(5), or 503(b)(6) of the Bankruptcy Code,
such Claim to the extent it is allowed by a Final Order of the Bankruptcy
Court; or

v) that is a fee or expense properly due and owing under the DIP Credit
Agreements or Equity Commitment Agreement.

Allowed Amount. The lesser of (a) the dollar amount of an Allowed Claim or (b) the
Estimated Amount of such Claim.

Amended and Restated Organizational Documents. The certificates or articles of
incorporation and by-laws, partnership agreement, or limited liability company
agreement, as applicable, of HoldCo, IntermediateCo, and each of the Reorganized
Debtors, to be amended or amended and restated in accordance with Section 7.5 hereof,
in substantially the form of Exhibit “1.1.32” to the Plan.

Apollo. Apollo Management VII, L.P. and its affiliated investment funds, and/or such
other affiliate of Apollo Management VII, L.P. as it may designate.

Backstop Parties. Oaktree, Apollo, and Sankaty.

Ballot. The form or forms distributed to holders of impaired Claims and Equity Interests
on which is to be indicated the acceptance or rejection of the Plan.

Bankruptcy Code. Title 11 of the United States Code, as amended from time to time, as
applicable to these Chapter 11 Cases.

Bankruptcy Court. The United States District Court for the District of Delaware, having
jurisdiction over these Chapter 11 Cases and, to the extent of any reference made
pursuant to section 157 of title 28 of the United States Code, the unit of such District
Court constituted pursuant to section 151 of title 28 of the United States Code.

Bankruptcy Rules. The Federal Rules of Bankruptcy Procedure, as amended, as
applicable to these Chapter 11 Cases, including the Local Rules of the Bankruptcy Court.

Bar Date. September 15, 2009 at 5:00 p.m. (New York Time).

XANRPORTBL\US_ACTIVE\TSENGC\43317647_4.DOC 6
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1.1.40

1.1.41

1.1.42

1.1.43

1.1.44

1.1.45

1.1.46

1.1.47

1.1.48

1.1.49

1.1.50

1.1.51

Blackstone Fees. Unpaid Administrative Expenses on account of fees and expenses
incurred by The Blackstone Group pursuant to their engagement letter dated May 19,
2009.

Board of Directors. The Board of Directors of each of the Debtors or each of the
Reorganized Debtors, as it may exist from time to time.

Business Day. Any day on which commercial banks are required to be open for business
in New York, New York.

Cancelled U.S. Equity Interests. Equity Interests in the Dissolving U.S. Subsidiaries.
Cash. Legal tender of the United States of America.

Cause of Action. Any action, cause of action, liability, obligation, right, suit, debt, sum
of money, damage, judgment, claim, and demand whatsoever, whether known or
unknown, in law, equity, or otherwise.

Chapter 11 Cases. The Debtors’ chapter 11 cases pending in the Bankruptcy Court and
jointly administered under the caption In re Aleris International, Inc., et al., Case No. 09-
10478 (BLS) (Jointly Administered).

Charging Lien. As defined in Section 7.9 of the Plan.

Claim. A “claim,” as defined in section 101(5) of the Bankruptcy Code, against the
Debtors, as debtors or Debtors in Possession, whether or not asserted, whether or not the
facts of or legal bases therefor are known or unknown, and specifically including, without
express or implied limitation, any rights under sections 502(g), 502(h), or 502(i) of the
Bankruptcy Code, any claim of a derivative nature, any potential or unmatured contract
claims, and any other Contingent Claim, whether or not it constitutes a “claim” under
section 101(5) of the Bankruptcy Code.

Claims Settlement Guidelines. The settlement guidelines and authority contained in that
certain Order Pursuant to Section 105(a) of the Bankruptcy Code and Bankruptcy
Rule 9019(b) Authorizing the Establishment of Procedures to Settle Certain Prepetition
or Postpetition Claims Against the Debtors' Estates, dated June 23, 2009 [Docket
No. 706], as amended by the amendments set forth in Exhibit “1.1.49” to the Plan.

Class. Any group of Claims or Equity Interests classified by the Plan pursuant to
section 1122(a)(1) of the Bankruptcy Code.

Closing Liquidity Adjustment. An amount, determined as of the Determination Date,
equal to:

(a) if the Determination Date Net Working Capital is both (i) equal to or greater than
the Net Working Capital Floor and (ii) equal to or less than the Net Working
Capital Ceiling, zero dollars ($0.00);

(b) if the Determination Date Net Working Capital is less than the Net Working
Capital Floor, then the lesser of (i) the amount of such difference and (ii) $45
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1.1.52

1.1.53

1.1.54

1.1.55

1.1.56

1.1.57

1.1.58

1.1.59

million, which in either case shall be expressed as a positive number; or

(©) if the Determination Date Net Working Capital is greater than the Net Working
Capital Ceiling, then the lesser of (i) the amount of such excess and (ii) $45
million, which in either case shall be expressed as a negative number.

Commencement Date.
(a) For the U.S. Debtors, February 12, 2009.
(b) For ADH, February 5, 2010.

Confirmation Date. The date on which the Confirmation Order has been entered by the
Clerk of the Bankruptcy Court.

Confirmation Order. The order or orders of the Bankruptcy Court confirming the Plan
in accordance with the provisions of chapter 11 of the Bankruptcy Code.

Contingent Claim. Any Claim, the liability for which attaches or is dependent upon the
occurrence or happening, or is triggered by, an event, which event has not yet occurred,
happened, or been triggered, as of the date on which such Claim is sought to be estimated
or an objection to such Claim is filed, whether or not such event is within the actual or
presumed contemplation of the holder of such Claim and whether or not a relationship
between the holder of such Claim and the Debtors now or hereafter exists or previously
existed.

Contribution Agreement. That certain Contribution Agreement, dated February 5, 2010,
among HoldCo, IntermediateCo, and each OpCo attached as Exhibit “1.1.56” to the Plan.

Convenience Claim.

(a) One or more Allowed General Unsecured Claims against any of the U.S. Debtors
other than Debt Claims held by a Creditor in an aggregate Allowed Amount of
$10,000 or less, or

(b) One or more Allowed General Unsecured Claims against any of the U.S. Debtors
other than Debt Claims held by a Creditor in an aggregate Allowed Amount
greater than $10,000, the aggregate Allowed Amount of which has been reduced
to $10,000 by the election of such Creditor, or

() One or more General Unsecured Claims that are wholly Unliquidated Claims
against any of the U.S. Debtors held by a Creditor, as to which the Creditor elects
to liquidate at an amount equal to $10,000 for purposes of treating such General
Unsecured Claims as an Allowed Convenience Claim.

Creditor. Any Entity that holds a Claim against any of the Debtors.
Creditors’ Committee. The Official Unsecured Creditors’ Committee, consisting of

Entities appointed as members in the Chapter 11 Cases by the United States Trustee for
the District of Delaware in accordance with section 1102(a) of the Bankruptcy Code and
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1.1.60

1.1.61

1.1.62

1.1.63

1.1.64

1.1.65

1.1.66

1.1.67

1.1.68

1.1.69

their duly appointed successors, if any, as the same may be reconstituted from time to
time.

Debt Claim. Any General Unsecured Claim represented by a note or debt security issued
pursuant to an indenture, bank credit agreement, note purchase agreement, or otherwise
prior to the Commencement Date or any guarantee by any of the Debtors of any
obligations of another Entity under any note or debt security issued pursuant to an
indenture, bank credit agreement, note purchase agreement, or otherwise prior to the
Commencement Date.

Debtor. Any of the U.S. Debtors or ADH. “Debtors” collectively refers to the U.S.
Debtors and ADH.

Debtor in Possession. Any of the Debtors in its capacity as a debtor in possession
pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. “Debtors in Possession”
collectively refers to the Debtors in their capacity as debtors in possession pursuant to
sections 1107(a) and 1108 of the Bankruptcy Code.

Determination Date. The last day of the month immediately preceding the month in
which the Confirmation Date occurs; provided, that if the Effective Date is more than
forty-five (45) days after such Determination Date, then a new Determination Date shall
be established on the last day of the month immediately preceding the month in which the
Effective Date occurs.

Determination Date Net Working Capital. The Net Working Capital of Aleris and its
subsidiaries as of the Determination Date.

DIP ABL Agent Bank. Deutsche Bank AG New York Branch, as administrative agent
under the DIP ABL Credit Agreement, or such other Entity acting as administrative agent
under the DIP ABL Credit Agreement from time to time.

DIP ABL Claim. Claims arising under the DIP ABL Credit Agreement.

DIP ABL Credit Agreement. That certain Amended and Restated Debtor-in-Possession
Credit Agreement, dated as of August 1, 2006 and amended and restated as of
December 19, 2006 and as further amended as of November 7, 2007, September 10,
2008, February 10, 2009, and amended and restated as of March 20, 2009 and further
amended on June 29, 2009, December 29, 2009, and February 5, 2010 among Aleris,
each of the other U.S. Debtors, Aleris Aluminum Canada S.E.C./Aleris Aluminum
Canada L.P., Aleris Specification Alloy Products Canada Company, Aleris Switzerland
GmbH, the lenders from time to time party thereto, the DIP ABL Agent, and Deutsche
Bank AG New York Branch, Bank of America, N.A., and Wachovia Bank, N.A. as co-
collateral agents, as further amended, amended and restated, supplemented, or otherwise
modified from time to time in accordance with the terms of the DIP ABL Credit
Agreement.

DIP Credit Agreements. Collectively, the DIP Term Credit Agreement and the DIP
ABL Credit Agreement.

DIP Lenders. Collectively, the lender parties to the DIP Credit Agreements.
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1.1.70

1.1.71

1.1.72

1.1.73

1.1.74

1.1.75

1.1.76

1.1.77

1.1.78

1.1.79

1.1.80

1.1.81

1.1.82

DIP Order. That certain Final Order Pursuant to Sections 361, 362, 363 and 364 of the
Bankruptcy Code and Rule 4001 of the Federal Rules of Bankruptcy Procedure
(A) Authorizing the Debtors to (I) Use Cash Collateral, and (II) Obtain Postpetition
Financing and (B) Granting Adequate Protection, dated March 18, 2009 [Docket
No. 299].

DIP Term Agent Bank. Deutsche Bank AG New York Branch, as administrative agent
under the DIP Term Credit Agreement, or such other Entity acting as administrative
agent under the DIP Term Credit Agreement from time to time.

DIP Term Credit Agreement. That certain Debtor-in-Possession Amended and Restated
Credit Agreement, dated as of February 12, 2009 and amended and restated as of
March 19, 2009 and amended as of May 12, 2009, June 29, 2009, December 29, 2009,
January 29, 2010, and February 5, 2010, among Aleris, ADH, Aleris Aluminum Duffel
BVBA, the lenders party thereto, and the DIP Term Agent Bank, as further amended,
amended and restated, supplemented, or otherwise modified from time to time in
accordance with the terms of the DIP Term Credit Agreement.

Disallowed Claim. A Claim that is disallowed in its entirety by an order of the
Bankruptcy Court or such other court of competent jurisdiction, as the case may be.

Disbursing Agent. Any Entity in its capacity as a disbursing agent under Section 8.1 of
the Plan.

Disputed Claim. A Claim that is neither an Allowed Claim nor a Disallowed Claim.

Dissolving U.S. Subsidiaries. Together, Aleris Aluminum U.S. Sales Inc. and Wabash
Alloys, L.L.C.; and each a “Dissolving U.S. Subsidiary.”

Distribution. The payment or distribution under the Plan of property or interests in
property to the holders of Allowed Claims.

Distribution Date. The first Business Day of the month commencing six (6) months after
the Initial Distribution Date and every six (6) months thereafter until the Final
Distribution Date.

Distribution Record Date. The first Business Day that is five (5) days from and after the
Confirmation Date.

District Court. The United States District Court for the District of Delaware having
jurisdiction over the Chapter 11 Cases.

DTC. Depository Trust Company.

Effective Date. A Business Day selected by the Debtors, with the consent of a Majority
in Interest, that is within thirty-one (31) days after the date by which all of the
conditions precedent to the effectiveness of the Plan specified in Section 10.1 have been
satisfied or waived in accordance with such section, or, if a stay of the Confirmation
Order is in effect, a date mutually acceptable to the Debtors and a Majority in Interest
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1.1.83

1.1.84

1.1.85

1.1.86

1.1.87

1.1.88

1.1.89

1.1.90

1.1.91

1.1.92

1.1.93

1.1.94

1.1.95

that is within thirty-one (31) days after the date of the expiration, dissolution, or lifting
of such stay.

Encumbrance. With respect to any asset, any mortgage, lien, pledge, charge, security
interest, assignment, or encumbrance of any kind or nature in respect of such asset
(including, without express or implied limitation, any conditional sale or other title
retention agreement, any security agreement, and the filing of, or agreement to give, any
financing statement under the Uniform Commercial Code or comparable law of any
jurisdiction).

Entity. An individual, corporation, partnership, limited liability company, association,
joint stock company, joint venture, estate, trust, unincorporated organization, or
government or any political subdivision thereof, or other person or entity.

Equity Commitment Agreement. That certain equity commitment agreement, dated
February 5, 2010 among the Debtors and the Backstop Parties annexed as
Exhibit “1.1.85” to the Plan.

Equity Interest. Any interest in any of the Debtors represented by shares of common or
preferred stock or membership interests or the right to acquire shares of common or
preferred stock or membership interests.

Estimated Amount. The estimated dollar value of an Unliquidated Claim, Disputed
Claim, or Contingent Claim pursuant to section 502(c) of the Bankruptcy Code.

European Roll-Up Term Loans. The German Roll-Up Loans, as defined in the DIP
Term Credit Agreement.

European Roll-Up Term Loan Claim. Any Claims arising under the European Roll-Up
Term Loans under the DIP Term Credit Agreement.

European Term Loan Acquisition Entity. A direct or indirect subsidiary of IMCO
International, Inc. to be identified at or before the hearing to consider confirmation of the
Plan.

European Term Loan Claim. Any Claim arising out of that certain European Term
Loan Facility.

European Term Loan Facility. That certain €303 million sub-facility under the
Prepetition Term Loan Agreements, among ADH, as borrower, and certain U.S. Debtors
and non-debtor affiliates, as guarantors.

European Term Loan Minimum Recovery. $75 million.

Exchange Act. The Securities Exchange Act of 1934, as amended.

Exit ABL Facility. Asset-based lending facility to become available to the Reorganized

Debtors on or after the Effective Date on terms and conditions reasonably acceptable to
the Debtors and a Majority in Interest.
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1.1.96 Final Distribution Date. The Distribution Date on or after the Initial Distribution Date
and after all Disputed Claims have become either Allowed Claims or Disallowed Claims.

1.1.97 Final Order. An order as to which the time to appeal, petition for certiorari, or move for
reargument or rehearing has expired and as to which no appeal, petition for certiorari, or
other proceedings for reargument or rehearing shall then be pending or as to which any
right to appeal, petition for certiorari, reargue, or rehear shall have been waived in
writing in form and substance satisfactory to the Debtors or the Reorganized Debtors, as
the case may be, and their counsel or, in the event that an appeal, writ of certiorari, or
reargument or rehearing thereof has been sought, such order shall have been affirmed by
the highest court to which such order was appealed, or certiorari has been denied or from
which reargument or rehearing was sought, and the time to take any further appeal,
petition for certiorari or move for reargument or rehearing shall have expired.

1.1.98 Final Subscription Purchase Price. As defined in Section 7.1.3(c) of the Plan.
1.1.99 Final Subscription Units. As defined in Section 7.1.3(c) of the Plan.

1.1.100 GAAP. Generally accepted accounting principles in the United States as set forth in the
Financial Accounting Standards Board Accounting Standards Codification.

1.1.101 General Unsecured Claim. Any Claim against the U.S. Debtors other than a DIP Claim,
an Administrative Expense, a U.S. Tax Claim, a Priority Non-Tax Claim, an Insured
Claim, or a U.S. Roll-Up Term Claim. General Unsecured Claims include, without
limitation, any U.S. Term Loan Claims and any Claims against the U.S. Debtors held by
an Affiliate that is a direct or indirect holder of an equity interest in Aleris.

1.1.102 German Tranche of U.S. DIP Loan Claims. Any New Money DIP Term Claim against
ADH arising under the DIP Term Credit Agreement.

1.1.103 HoldCo. ACHI1 Holding Co., a Delaware corporation, which is or will be the parent of
IntermediateCo and the indirect parent of each OpCo.

1.1.104 HSR Act. The Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
1.1.105 Indenture Trustees. The respective indenture trustees under the Indentures.

1.1.106 Indenture Trustees’ Fees and Expenses. All the fees and expenses, including the
reasonable fees and expenses of their attorneys and advisers, incurred by the Indenture
Trustees under their respective indentures from the Commencement Date to the Effective
Date, up to a maximum of ten-thousand dollars ($10,000) for each Indenture Trustee for
each series of Debt Claims for which it acts as Indenture Trustee.

1.1.107 Indentures. Collectively, the 2006 Senior Indenture, the 2007 Senior Indenture, and the
Senior Subordinated Indenture and each, an “Indenture.”

1.1.108 Initial Distribution Date. A date after the Effective Date that is selected by the
Reorganized Debtors in their discretion but, in any event, is within fifteen (15) days after
the Effective Date, or such later date as the Bankruptcy Court may establish upon request
by the Reorganized Debtors, for cause shown.
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1.1.109 Insured Claims. Any Claim against any of the U.S. Debtors alleging damages, including
without limitation, damages arising in connection with personal injuries, allegedly
incurred as a result of the U.S. Debtors’ operations and activities prior to the U.S.
Debtors’ Commencement Date that is allegedly covered by insurance issued on behalf of
the applicable U.S. Debtor. A list of Insured Claims are identified or will be identified on
Schedule “1.1.109” to the Plan.

1.1.110 Insurance Policies. The liability insurance policies that are potentially available to
respond to defense costs and indemnity payments incurred in connection with the Insured
Claims.

1.1.111 Insurance Proceeds. Any indemnity proceeds payable under the Insurance Policies with
respect to liability for the Insured Claims.

1.1.112 IntermediateCo. AHC Intermediate Co., a Delaware corporation, which is or will be the
parent of each OpCo.

1.1.113 IntermediateCo Note Indenture. That certain IntermediateCo Note Indenture to be
entered into between IntermediateCo and an indenture trustee to be named at or before
the Confirmation Hearing substantially in the form of Exhibit “1.1.113” to the Plan.

1.1.114 IntermediateCo Notes.  Subordinated, unsecured notes issued pursuant to the
IntermediateCo Note Indenture in an aggregate principal amount equal to Forty-Five and
00/100 Million Dollars ($45,000,000) and having such other terms, covenants, and
conditions set forth therein.

1.1.115 IntermediateCo Preferred Stock. Preferred stock issued by IntermediateCo having the
terms and conditions set forth in Exhibit “1.1.115” to the Plan.

1.1.116 Internal Revenue Code. The Internal Revenue Code of 1986, as amended from time to
time, and any applicable rulings, Treasury Regulations, judicial decisions, and notices,
announcements, and other releases of the United States Treasury Department or the IRS.

1.1.117 IRB. An industrial revenue bond.
1.1.118 IRS. The United States Internal Revenue Service.

1.1.119 Majority in Interest. At any time before the Voting Deadline, “Majority in Interest’
shall mean Backstop Parties (a) having executed a Plan Support Agreement and (b) at
such time, holding over fifty percent (50%) of the funding commitments under the Equity
Commitment Agreement of the Backstop Parties that have executed a Plan Support
Agreement, and at any time on and after the Voting Deadline, “Majority in Interest’
shall mean Backstop Parties (x) having executed a Plan Support Agreement and (y) at
such time, holding over eighty-three percent (83%) of the funding commitments under
the Equity Commitment Agreement of the Backstop Parties that have executed a Plan
Support Agreement (it being understood that for purposes of this definition, the
percentage of funding commitments of each Backstop Party that executes a Plan Support
Agreement shall equal the total amount of such Backstop Party’s European Term Loan
Claims, European Roll-Up Term Loan Claims, and U.S. Roll-Up Term Loan Claims
(such claims, the “Relevant Claims™), as a percentage of Relevant Claims held by all of
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the Backstop Parties that have executed a Plan Support Agreement and in each case
giving pro forma effect to the 9019 settlement).

1.1.120 Maximum Rights Offering Amount. $690 million.

1.1.121 Maximum Third-Party Reduction. The product of (i) the Preliminary Subscription
Units, to which Rights Offering Participants (other than the Backstop Parties) would be
entitled without giving effect to the Minimum Ownership Cutback multiplied by
(ii) ninety percent (90%).

1.1.122 Minimum Oaktree/Apollo Equity Threshold. Percentage of New Common Stock issued
on the Effective Date equal to (a) seventy-two and one tenths of a percent (72.1%) plus
(b) the Minimum Oaktree/Apollo Equity Threshold Adjustment (if such amount is a
positive number) minus (c) the absolute value of the Minimum Oaktree/Apollo Equity
Threshold Adjustment (if such amount is a negative number).

1.1.123 Minimum Oaktree/Apollo Equity Threshold Adjustment. Percentage of New Common
Stock issuable on the Effective Date, which percentage may be positive or negative,
equal to the following:

(a) the percentage of New Common Stock distributable to Oaktree and Apollo
pursuant to the Plan and the Rights Offering based upon the principal amount of
European Roll-Up Term Loan Claims, U.S. Roll-Up Term Loan Claims, and
European Term Loan Claims held by Oaktree and Apollo as of the Confirmation
Date plus interest that accrued on such amounts as of the Confirmation Date
(including interest accrued pursuant to the 9019 Settlement set forth in
Section 7.3 of the Plan) minus

(b) the percentage of New Common Stock distributable to Oaktree and Apollo
pursuant to the Plan and the Rights Offering based upon Oaktree and Apollo
owning collectively the principal amount of European Roll-Up Term Loan
Claims, U.S. Roll-Up Term Loan Claims, and European Term Loan Claims set
forth in the Schedule 8(e) to the Equity Commitment Agreement plus interest
that accrued on such amounts as of the Confirmation Date (including interest
accrued pursuant to the 9019 Settlement set forth in Section 7.3 of the Plan),

in each case calculated without giving effect to the Minimum Oaktree/Apollo Equity
Threshold.

1.1.124 Minimum Ownership Cutback. As defined in Section 7.1.2 of the Plan.

1.1.125 Net Working Capital. The difference, with respect to any Entity or Entities at any date,
of the following relating to the applicable Entity or Entities as of such date:

(a) the sum of
(1) cash,
(i1) net accounts receivable,
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(iii) net inventories,

(iv) prepaid expenses, and

) margin call broker receivable, minus
(b) the sum of

@) accounts payable,

(ii) accrued employee costs,

(iii) accrued withholding,

@iv) accrued payroll taxes,

) toll liabilities,

(vi) borrowings outstanding under the DIP Credit Agreements, including
accrued but unpaid interest thereon,

(vil)  accrued restructuring, and
(viii)  all other current liabilities.

Net Working Capital shall be determined in accordance with GAAP consistently applied
using the same accounting methods, policies, practices and procedures as were used in
the determination of Projected Net Working Capital. Net Working Capital shall be
determined using the Hyperion report titled, “Aleris International, Inc. Balance Sheet —
Trend — detailed (Other Assets and Liabilities) Total Aleris — Consolidated.” In addition,
the Net Working Capital shall be determined so as to remove the effects, if any, resulting
from any change in the Net Working Capital or components thereof, caused by a change
in GAAP, including accounting pronouncements, promulgated or implemented by the
Debtors between the date of Projected Net Working Capital and the applicable
determination date regardless of whether or not such change is otherwise required to be
adopted, except as otherwise agreed by the Debtors and the Majority in Interest. To the
extent that any adjustments result from matters set forth in the immediately preceding
sentence, the Net Working Capital shall be adjusted to eliminate the effect of such
amounts.

1.1.126 Net Working Capital Allowed Adjustment Amount. $25 million.

1.1.127 Net Working Capital Ceiling. Projected Net Working Capital plus the Net Working

Capital Allowed Adjustment Amount.

1.1.128 Net Working Capital Floor. Projected Net Working Capital minus the Net Working

Capital Allowed Adjustment Amount.

1.1.129 New Common Stock. Common stock, par value $0.01 per share, of HoldCo of which

forty-five million (45,000,000) shares shall be authorized.
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1.1.130 New Money Term DIP Claim. Any Claim arising under the New Money Term DIP
Facility.

1.1.131 New Money Term DIP Facility. That certain $500 million term loan facility under the
DIP Term Credit Agreement.

1.1.132 Non-Rights Offering Common Stock. Ten million (10,000,000) shares of New Common
Stock.

1.1.133 Oaktree.  Certain investment funds and accounts managed by Oaktree Capital
Management, L.P. and its affiliates.

1.1.134 OpCo. RLD Acquisition Co., RCY Acquisition Co., Spec A Acquisition Co., Spec P
Acquisition Co., HQ1 Acquisition Co., Intl Acquisition Co., UWA Acquisition Co., or
Name Acquisition Co., each as a signatory to the Acquisition Agreement, which will
acquire the assets of Aleris and the Dissolving U.S. Subsidiaries pursuant to the terms of
the Acquisition Agreement. “OpCos” collectively refers to RLD Acquisition Co., RCY
Acquisition Co., Spec A Acquisition Co., Spec P Acquisition Co., HQ1 Acquisition Co.,
Intl Acquisition Co., UWA Acquisition Co., and Name Acquisition Co.

1.1.135 Organizational Documents. The certificates or articles of incorporation and by-laws,
partnership agreement, or limited liability company agreement, or other operative
formation documents, as applicable, of each of the Debtors as of the Commencement
Date.

1.1.136 Other ADH Claims. Any Claim against ADH other than the German Tranche of U.S.
DIP Loan Claims, European Roll-Up Term Loan Claims, and European Term Loan
Claims.

1.1.137 Other U.S. Equity Interests. Any Equity Interest in the U.S. Debtors other than the
Aleris Equity Interests and the Cancelled U.S. Equity Interests.

1.1.138 Other U.S. Secured Claim. Any Claim against any of the U.S. Debtors to the extent of
the value of the interest in property of the estate of such Debtor securing such Claim
other than a DIP ABL Claim, New Money Term DIP Claim, Administrative Expense,
U.S. Roll-Up Term Loan Claim, and any U.S. Tax Claim that is secured by property of
the estate of any U.S. Debtor.

1.1.139 Pension Plans. Collectively, the Commonwealth Aluminum Lewisport, LLC Hourly
Employees Pension Plan, the Commonwealth Industries, Inc. Cash Balance Plan, the
ALSCO Metals Corporation Cash Balance Plan, and the ALSCO Metals Corporation
Retirement Plan for Bargained Employees.

1.1.140 Plan. This plan of reorganization, either in its present form or as it may be amended,
supplemented, or otherwise modified in accordance with Section 4.1 hereof, and the
exhibits and schedules to the foregoing, as the same may be in effect at the time such
reference becomes operative.

1.1.141 Plan Support Agreements. As defined in the Equity Commitment Agreement.
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1.1.142 Plan Value. U.S. Plan Value plus ADH Plan Value.

1.1.143 Plan Value Share Price. Plan Value divided by Non-Rights Offering Common Stock.
1.1.144 Preliminary Subscription Purchase Price. As defined in Section 7.1.3(c) of the Plan.
1.1.145 Preliminary Subscription Units. As defined in Section 7.1.3(c) of the Plan.

1.1.146 Prepetition Term Loan Agent Bank. Deutsche Bank AG New York Branch, as
administrative agent, under the Prepetition Term Loan Agreements, or such other Entity
acting as administrative agent under the Prepetition Term Loan Agreements from time to
time.

1.1.147 Prepetition Term Loan Agreements. Together with related agreements and documents,
that certain Amended and Restated Term Loan Agreement, dated as of August 1, 2006
and amended and restated as of December 19, 2006, and further amended as of March 13,
2007 and February 10, 2009, among Aleris, Aurora Acquisition Merger Sub, Inc., which
merged with and into Aleris, ADH, various lenders thereto, the Prepetition Term Loan
Agent Bank, Goldman Sachs Credit Partners L.P., as syndication agent, and PNC Bank,
National Association, National City Business Credit, Inc., and Key Bank National
Association, as co-documentation agents.

1.1.148 Priority Non-Tax Claim. Any Claim against a U.S. Debtor to the extent such claim is
entitled to priority in right of payment under section 507(a) of the Bankruptcy Code other
than a DIP ABL Claim, New Money Term DIP Claim, Administrative Expense, U.S.
Roll-Up Term Loan Claim, and a U.S. Tax Claim.

1.1.149 Pro Rata Share. The percentage derived by dividing the Allowed Amount of a
Creditor’s Allowed Claim by the sum of (i) aggregate Allowed Amount of all Allowed
Claims within the class under the Plan in which such Creditor’s Allowed Claim is treated
and (ii) the aggregate Disputed Amount of all Disputed Claims within the class under the
Plan in which such Creditor’s Allowed Claim is treated. For purposes of calculating Pro
Rata Share, any claims denominated in a currency other than U.S. dollars shall be
converted to U.S. dollars based upon the applicable exchange rate on the Distribution
Record Date.

1.1.150 Projected Net Working Capital. The amounts set forth below opposite the projected
Determination Dates:

Determination Date Projected Net Working Capital
March 31, 2010 $87.1 million
April 30,2010 $83.2 million
May 31, 2010 $67.5 million
June 30, 2010 $78.2 million
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For any Determination Date after June 30, 2010, the Projected Net Working Capital will
be determined by the Debtors with the approval of the Majority in Interest by a date that
is at least three (3) months prior to the applicable Determination Date. The Debtors will
use projection methods consistent with the preparation of the Projected Net Working
Capital above, volumes no less than those consistent with the projections provided in the
disclosure statement for the Plan and the then projected London Metal Exchange
aluminum prices.

1.1.151 Registration Rights Agreement. That certain Registration Rights Agreement to be
entered into on the Effective Date among HoldCo and the applicable Backstop Parties, in
substantially the form attached hereto as Exhibit “1.1.151.”

1.1.152 Reorganized ADH. ADH, as reorganized as of the Effective Date in accordance with this
Plan, or any successor in interest thereto, from and after the Effective Date.

1.1.153 Reorganized Aleris. Aleris, as reorganized as of the Effective Date in accordance with
this Plan, or any successor in interest thereto, from and after the Effective Date.

1.1.154 Reorganized Debtor. Any of the Debtors, as reorganized as of the Effective Date in
accordance with this Plan, or any successors in interest thereto (including, without
limitation, any OpCo to the extent that such Entity, pursuant to the Acquisition
Agreement, assumes the liabilities of such Debtor for Allowed Administrative Expenses
or other amounts payable under the Plan), from and after the Effective Date.

1.1.155 Restructuring Transactions. To have the meaning set forth in Section 7.6 of the Plan.

1.1.156 Retention Period. Five (5) years from and after the Effective Date or such shorter period
as the Bankruptcy Court may set.

1.1.157 Rights Offering. The offering of the Subscription Rights to the holders of (a) U.S. Roll-
Up Term Loan Claims, (b) European Roll-Up Term Loan Claims, and (c¢) European Term
Loan Claims.

1.1.158 Rights Offering Agent. The Debtors or any Entity designated by the Debtors in the
Subscription Form, as agent with respect to the Rights Offering described in Section 7.1
of the Plan.

1.1.159 Rights Offering Common Stock. Aggregate number of shares of New Common Stock
available to the Rights Offering Eligible Creditors, which will be calculated by dividing
(a) the Rights Offering Value minus the principal amount of the IntermediateCo Notes by
(b) the Rights Offering Common Stock Price.

1.1.160 Rights Offering Common Stock Price. Plan Value Share Price multiplied by 90%.

1.1.161 Rights Offering Eligible Creditors. Collectively, holders of Allowed U.S. Roll-Up Term
Loan Claims, holders of Allowed European Roll-Up Term Loan Claims, and holders of
Allowed European Term Loan Claims who are (a) accredited investors as defined in
Rule 501 under Regulation D of the Securities Act or (b) non-U.S. persons, as defined in
Regulation S of the Securities Act.
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1.1.162 Rights Offering Participants. Collectively, Rights Offering Eligible Creditors that elect
to receive New Common Stock and Subscription Rights in full satisfaction of their
Claims pursuant to the Plan.

1.1.163 Rights Offering Units. The New Common Stock and IntermediateCo Notes to be issued
and sold through the Rights Offering (including the Rights Offering Residual Units to be
issued and sold pursuant to the Equity Commitment Agreement).

1.1.164 Rights Offering Value. The sum of the following:

(a) the fees, expenses and/or payments payable on or prior to the Effective Date set
forth in the definition of “ADH Plan Deductions” other than clauses (j) and (k)
thereof;

(b) the fees, expenses and/or payments payable on or prior to the Effective Date set
forth in the definition of “U.S. Plan Deductions” other than clauses (0), (p), and
(x) thereof;

(©) the amount of borrowings under the DIP Credit Agreements and interest thereon
to be repaid on the Effective Date from proceeds of the Rights Offering; and

(d) the amount payable to holders of U.S. Roll-Up Term Loan Claims, holders of
European Roll-Up Term Loan Claims, and holders of European Term Loan
Claims that elect to receive Cash under this Plan.

1.1.165 Rights Offering Residual Units. New Common Stock and IntermediateCo Notes
available for purchase pursuant to the Rights Offering, but not subscribed for by Rights
Offering Participants.

1.1.166 Sankaty. Sankaty Advisors, LLC on behalf of the investment funds advised by it.

1.1.167 Schedules. The schedules of assets and liabilities and the statements of financial affairs
filed by the Debtors with the Bankruptcy Court, as required by section 521 of the
Bankruptcy Code and the Official Bankruptcy Forms of the Bankruptcy Rules, as such
schedules and statements have been and may be amended by the Debtors from time to
time in accordance with Bankruptcy Rule 1009.

1.1.168 SEC. The United States Securities and Exchange Commission.
1.1.169 Securities Act. The Securities Act of 1933, as amended.

1.1.170 Security. Any instrument that qualifies under section 2(a)(1) of the Securities Act,
including, among other things, the New Common Stock, the IntermediateCo Notes, the
IntermediateCo Preferred Stock, and the Subscription Rights.

1.1.171 Senior Note Claims. Any Claim arising out of the 2006 Senior Indenture or the 2007
Senior Indenture.

1.1.172 Senior Subordinated Indenture. That certain Senior Subordinated Indenture, dated
December 19, 2006 among Aurora Acquisition Merger Sub, Inc., which was merged with
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and into Aleris, as issuer, certain U.S. Debtors, as guarantors, and LaSalle Bank National
Association, as indenture trustee, pursuant to which Aleris issued those certain Senior
Subordinated Notes.

1.1.173 Senior Subordinated Note Claim. Any Claim against the Debtors arising out of the
Senior Subordinated Notes.

1.1.174 Senior Subordinated Notes. Those certain 10% Senior Subordinated Notes due 2016
issued by Aurora Acquisition Merger Sub, Inc., which was merged with and into Aleris,
pursuant to the Senior Subordinated Indenture.

1.1.175 Solicitation Date. The deadline for the Debtors to complete the mailing of solicitation
packages as set forth in the order approving the disclosure statement for this Plan.

1.1.176 Stockholders Agreement. That certain Stockholders Agreement to be entered into on the
Effective Date among HoldCo and each Entity receiving nine percent (9.0%) or more of
the outstanding shares of New Common Stock on the Effective Date, in substantially the
form attached hereto as Exhibit “1.1.176.” As set forth in Section 7.8.2 of the Plan, all
other Creditors receiving New Common Stock under the Plan shall be deemed parties to
the Stockholders Agreement and, accordingly, bound by the terms thereof, as amended,
supplemented, or otherwise modified from time to time in accordance with its terms.

1.1.177 Structuring and Arrangement Fee. An amount of Cash equal to three and one-half
percent (3.5%) of the Maximum Rights Offering Amount.

1.1.178 Subscription Expiration Date. The first Business Day that is twenty (20) Business
Days after the Solicitation Date, but subject to the Debtors’ right to extend such date with
the consent of the Majority in Interest, which shall be the final date by which a Rights
Offering Participant may exercise its Subscription Rights and pay the Subscription
Purchase Price.

1.1.179 Subscription Form. The form used by the holder of a Subscription Right to exercise
such Subscription Right.

1.1.180 Subscription Purchase Price. An amount equal to the sum of (a) Rights Offering
Common Stock Price per share of New Common Stock distributed pursuant to the Rights
Offering, plus (b) the principal amount of the IntermediateCo Notes allocable to that
share.

1.1.181 Subscription Rights. Collectively, the ADH Roll-Up Subscription Rights, the ADH
Term Loan Subscription Rights, and the U.S. Subscription Rights.

1.1.182 Tax Code. Internal Revenue Code of 1986, as amended.

1.1.183 Transaction Agreements. Collectively, the Acquisition Agreement and the Contribution
Agreement.

1.1.184 Unliquidated. As to any Claim, the amount of liability has not been fixed, whether
pursuant to agreement, applicable law, or otherwise, as of the date on which such Claim
is sought to be estimated.
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1.1.185 U.S. Affiliate Claims. All Claims against any U.S. Debtor held by an Affiliate of any
U.S. Debtor other than any Affiliate that is a direct or indirect holder of an equity interest
in Aleris.

1.1.186 U.S. Debtors. The following Entities, as debtors and debtors in possession:

(a) Aleris;

(b) Alchem Aluminum Shelbyville Inc., a Delaware corporation;

(©) Alchem Aluminum, Inc., a Delaware corporation;

(d) Aleris Aluminum Europe, Inc., a Delaware corporation;

(e) Aleris Aluminum U.S. Sales Inc., a Delaware corporation;

() Aleris Blanking and Rim Products, Inc., a Indiana corporation;

(2) Aleris Light Gauge Products, Inc., a Delaware corporation;

(h) Aleris Nevada Management, Inc., a Nevada corporation;

(1) Aleris Ohio Management, Inc., a Delaware corporation;

)] Aleris, Inc., a Delaware corporation;

(k) Alsco Holdings, Inc., a Delaware corporation;

Q) Alsco Metals Corporation, a Delaware corporation;

(m) Alumitech of Cleveland, Inc., a Delaware corporation;

(n) Alumitech of Wabash, Inc., a Indiana corporation;

(o) Alumitech of West Virginia, Inc., a Delaware corporation;

(p) Alumitech, Inc., a Delaware corporation;

(@) AWT Properties, Inc., a Ohio corporation;

(1) CA Lewisport, LLC, a limited liability company organized under the laws of the
state of Delaware;

(s) CI Holdings, LLC, a limited liability company organized under the laws of the
state of Delaware;

) Commonwealth Aluminum Concast, Inc., a Ohio corporation;

(u) Commonwealth Aluminum Lewisport, LLC, a limited liability company
organized under the laws of the state of Delaware;

X:NRPORTBL\US_ACTIVE\TSENGC\43317647_4.DOC 21

RLF1 3548041v.1



™)

Commonwealth Aluminum Metals, LLC, a limited liability company organized
under the laws of the state of Delaware;

(W) Commonwealth Aluminum Sales Corporation, a Delaware corporation;

(x) Commonwealth Aluminum Tube Enterprises, LLC, a limited liability company
organized under the laws of the state of Delaware;

(v) Commonwealth Aluminum, LLC, a limited liability company organized under
the laws of the state of Delaware;

(2) Commonwealth Industries, Inc., a Delaware corporation;

(aa)  ETS Schaefer Corporation, a Ohio corporation;

(bb)  IMCO Indiana Partnership L.P., a limited partnership between IMCO Recycling
of Indiana, Inc. and IMCO International, Inc. under the laws of the state of
Indiana;

(cc)  IMCO International, Inc., a Delaware corporation;

(dd) IMCO Investment Company, a Delaware corporation;

(ee) IMCO Management Partnership, L.P., a limited partnership between IMCO
Investment Company and Aleris International, Inc. under the laws of the state of
Texas;

(fH) IMCO Recycling of California, Inc., a Delaware corporation;

(gg) IMCO Recycling of Idaho Inc., a Delaware corporation;

(hh)  IMCO Recycling of Illinois Inc., a Illinois corporation;

(i1) IMCO Recycling of Indiana Inc., a Delaware corporation;

Gi) IMCO Recycling of Michigan L.L.C., a limited liability company organized
under the laws of the state of Delaware;

(kk)  IMCO Recycling of Ohio Inc., a Delaware corporation;

11 IMCO Recycling of Utah Inc., a Delaware corporation;

(mm) IMCO Recycling Services Company, a Delaware corporation;

(nn) IMSAMET, Inc, a Delaware corporation;

(00)  Rock Creek Aluminum, Inc., a Ohio corporation;

(pp)  Silver Fox Holding Company, a Delaware corporation; and

(qq) Wabash Alloys, L.L.C., a limited liability company organized under the laws of
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the state of Delaware.

1.1.187 U.S. Liquidity Adjustment. =~ An amount equal to (a) an amount set forth on
Schedule “1.1.187” on the applicable Determination Date plus (b) seventy percent (70%) of
the Closing Liquidity Adjustment (if the Closing Liquidity Adjustment is a positive
number), minus (c) the absolute value of seventy percent (70%) of the Closing Liquidity
Adjustment (if the Closing Liquidity Adjustment is a negative number).

1.1.188 U.S. Plan Deductions. The sum of the following, each as determined in accordance with
Section 7.1.1 of the Plan and without duplication:

(a) sixty-four percent (64%) of unpaid fees and expenses due and owing under the
DIP Credit Agreements,

(b) sixty-four percent (64%) of a reasonable estimate of additional unpaid fees and
expenses that will be due and owing under the DIP Credit Agreements on the
Effective Date,

(©) sixty percent (60%) of a reasonable estimate of fees and expenses that will be due
and owing in connection with the Exit ABL Facility on the Effective Date,

(d) seventy percent (70%) of the Structuring and Arrangement Fee,

(e) seventy percent (70%) of the fees and expenses due and owing under the Equity
Commitment Agreement,

® seventy percent (70%) of a reasonable estimate of additional fees and expenses
that will be due and owing under the Equity Commitment Agreement on the
Effective Date,

(2) Cash payments to be made to Allowed Convenience Claims,

(h) a reasonable estimate of the Cash payments to Convenience Claims that
constitute Disputed Claims that may become Allowed,

(1) $4 million (the amount associated with the Cash payment to U.S. Debtors Class 5
Claims),

) A reasonable estimate of Administrative Expenses pursuant to section 503(b)(9)
of the Bankruptcy Code that constitute Disputed Claims that may become
Allowed,

(k) Allowed but unpaid Administrative Expenses pursuant to section 503(b)(9) of the
Bankruptcy Code,

Q) unpaid Administrative Expenses on account of fees and expenses incurred by
professionals retained under section 327 of the Bankruptcy Code (other than
ordinary course professionals and professionals retained specifically for and by
ADH),
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(m)

(n)
(0)

(P)
(@

(s)

®
()

V)
(W)

)

a reasonable estimate of additional unpaid Administrative Expenses on account
of fees and expenses incurred by professionals retained under section 327 of the
Bankruptcy Code as of the Effective Date (other than ordinary course
professionals and professionals retained specifically for and by ADH),

sixty-four percent (64%) of the Blackstone Fees,

the amount set forth on Schedule “1.1.188(0)” to the Plan as the outstanding
borrowings by non-European entities under the DIP Credit Agreements on the
applicable Determination Date,

the U.S. Liquidity Adjustment,

a reasonable estimate of cure costs as of the Effective Date under executory
contracts and leases assumed pursuant to Section 9.1.2 of this Plan,

the amount of payments to be made on account of Allowed Other Secured
Claims,

a reasonable estimate of the payments that would be required to be made on
account of Disputed Other Secured Claims that may become Allowed,

the amount of payments to be made on account of Allowed U.S. Tax Claims,

a reasonable estimate of the payments that would be required to be made on
account of Disputed U.S. Tax Claims that may become Allowed,

the amount of payments to be made on account of Priority Non-Tax Claims,

a reasonable estimate of the payments that would be required to be made on
account of Disputed Priority Non-Tax Claims that may become Allowed, and

if the ADH Term Loan Value equals the European Term Loan Minimum
Recovery, the ADH Plan Deductions in excess of (i) $300 million minus (ii) the
European Term Loan Minimum Recovery minus (iii) the ADH Roll-Up Value.

1.1.189 U.S. Plan Value. $700 million minus the U.S. Plan Deductions.

1.1.190 U.S. Roll-Up Cash-Out Amount. U.S. Plan Value.

1.1.191 U.S. Roll-Up Minimum Recovery. $120 million.

1.1.192 U.S. Roll-Up Stock. Non-Rights Offering Common Stock multiplied by a fraction, the
numerator of which is the U.S. Plan Value and the denominator of which is the Plan

Value.

1.1.193 U.S. Roll-Up Term Loan Claim. Any Claim arising out of the U.S. Roll-Up Term Loans
under the DIP Term Credit Agreement.

1.1.194 U.S. Roll-Up Term Loans. U.S. Roll-Up Loans, as defined in the DIP Credit Agreement.
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1.2

1.1.195 U.S. Subscription Notes. IntermediateCo Notes in an aggregate principal amount equal
to the aggregate principal amount of IntermediateCo Notes multiplied by a fraction, the
numerator of which is the U.S. Plan Value and the denominator of which is the Plan
Value.

1.1.196 U.S. Subscription Stock. Number of shares of Rights Offering Common Stock equal to
the aggregate amount of Rights Offering Common Stock multiplied by a fraction, the
numerator of which is the U.S. Plan Value and the denominator of which is the Plan
Value.

1.1.197 U.S. Subscription Rights. The rights to subscribe for units consisting of the U.S.
Subscription Stock and the U.S. Subscription Notes to be issued on the Effective Date at
the Subscription Purchase Price on the terms and subject to the conditions set forth in
Section 7.1.1 of the Plan.

1.1.198 U.S. Tax Claim. A Claim against the U.S. Debtors that (i) meets the requirements
specified in section 507(a)(8) of the Bankruptcy Code or (ii) that is of the type specified
in section 507(a)(8) of the Bankruptcy Code and that is secured by an interest of any of
the U.S. Debtors in property of the estate whether or not the Claim arises within the
periods specified in section 507(a)(8), and including any related prepetition secured claim
for penalties.

1.1.199 U.S. Term Loan Claims. Any Claims arising under the U.S. Term Loan Facility.

1.1.200 U.S. Term Loan Facility. That certain $825 million facility under the Prepetition Term
Loan Agreement with Aleris, as borrower, and the U.S. Debtors, as guarantors.

1.1.201 U.S. Trustee. The Office of the United States Trustee for the District of Delaware.

1.1.202 Voting Deadline. The date set by the Bankruptcy Court by which all completed ballots
must be received.

1.1.203 Voting Procedures Order. A final order of the Bankruptcy Court approving procedures
relating to the solicitation and tabulation of votes with respect to the Plan.

1.1.204 Voting Record Date. As defined in the Voting Procedures Order.
Other Terms.

Wherever from the context it appears appropriate, each term stated in either the singular

or the plural shall include the singular and the plural, and pronouns stated in the masculine, feminine, or
neuter gender shall include the masculine, the feminine, and the neuter. The words “herein,” “hereof,”
“hereto,” “hereunder,” and others of similar import refer to the Plan as a whole and not to any particular
section, subsection, or clause contained in the Plan. An initially capitalized term used herein that is not
defined herein shall have the meaning ascribed to such term, if any, in the Bankruptcy Code, unless the
context shall otherwise require.
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1.3 Exhibits and Schedules.

Any exhibit or schedule to the Plan not annexed hereto shall be contained in a separate
exhibit volume or plan supplement, which shall be filed with the Clerk of the Bankruptcy Court no later
than the earlier of (i) thirty (30) days prior to the commencement of the hearing on confirmation of the
Plan and (ii) fifteen (15) days prior to the Voting Deadline. To the extent an exhibit to the Plan (or an
exhibit to such exhibit) contains the Plan, the disclosure statement for the Plan, or an item that is already
annexed to the Plan as an exhibit, the exhibit hereto may not include the redundant item.

Such exhibits and schedules may be inspected in the office of the Clerk of the
Bankruptcy Court during normal hours of operation of the Bankruptcy Court. Such exhibits and
schedules shall also be available for download from the following website: www.kecclle.com/aleris.

ARTICLE 11

PROVISIONS FOR PAYMENT OF
ADMINISTRATIVE EXPENSES AND U.S. TAX CLAIMS

2.1 Administrative Expenses.
2.1.1  Payment of Allowed Administrative Expenses.

The Allowed Amount of each Administrative Expense against a U.S. Debtor that is
Allowed as of the Effective Date shall be paid in full, in Cash, on the Effective Date or as soon thereafter
as is reasonably practicable; provided, however, that (a) Administrative Expenses of the type specified in
Section 1.1.30(e)(i) of the Plan shall be assumed and paid by the Reorganized Debtors in accordance with
the terms and conditions of the particular transactions and any agreements relating thereto and, (b) the
U.S. Roll-Up Term Loan Claims shall be satisfied in accordance with the treatment set forth in U.S.
Debtors Class 3. Each Administrative Expense of the type specified in Section 1.1.30(e)(ii)
or 1.1.30(e)(iii) of the Plan shall be paid the Allowed Amount of such Administrative Expense in full, in
Cash, as soon as practicable after such Administrative Expense is Allowed.

2.1.2  Compensation and Reimbursement Claims.

The Bankruptcy Court shall fix in the Confirmation Order a date for the filing of, and a
date to hear and determine, all applications for final allowances of compensation or reimbursement of
expenses under section 330 of the Bankruptcy Code or applications for allowance of Administrative
Expenses arising under section 503(b)(2), 503(b)(3), 503(b)(4), 503(b)(5), or 503(b)(6) of the Bankruptcy
Code, other than expenses already allowed by Final Order. The Allowed Amount of all Administrative
Expenses arising under section 330, 331, 503(b)(2), 503(b)(3), 503(b)(4), 503(b)(5), or 503(b)(6) of the
Bankruptcy Code shall be paid in full, in Cash, (a) upon the later of (i) the Effective Date and (ii) the date
upon which any such Administrative Expense becomes Allowed or (b) at such later date or upon such
other terms as may be mutually agreed upon between each such Administrative Expense Creditor and the
Reorganized Debtors.
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2.1.3  Administrative Expenses Specific to the U.S. Debtors.

(a) DIP ABL Claims.

Each holder of a DIP ABL Claim will receive payment in full, in the applicable currency
under the DIP ABL Credit Agreement, of the unpaid portion of its claim on the Effective Date or as soon
thereafter as is reasonably practicable. The payment shall be made by Aleris and the Debtors’ non-Debtor
affiliates, Aleris Specification Alloy Products Canada Company and Aleris Switzerland GmbH. To fund
the payments by Aleris Specification Alloy Products Canada Company and Aleris Switzerland GmbH,
Aleris shall make a series of cash capital contributions and/or loans using proceeds from the Rights
Offering through its direct and indirect Debtor and non-Debtor subsidiaries, such that Aleris Specification
Alloy Products Canada Company and Aleris Switzerland GmbH, respectively, receive certain cash capital
contributions and/or loans. Using the proceeds of the cash capital contributions and/or loans, on the
Effective Date or soon thereafter as is reasonably practicable, Aleris, Aleris Specification Alloy Products
Canada Company and Aleris Switzerland GmbH shall pay all outstanding DIP ABL Claims in full in
applicable currency under the DIP ABL Credit Agreement to the DIP ABL Agent Bank for distribution to
holders of DIP ABL Claims.

(b) New Money Term DIP Claims.

Each holder of a New Money DIP Claim will receive payment in full, in the applicable
currency under the DIP Term Credit Agreement, of the unpaid portion of its claim on the Effective Date
or as soon thereafter as is reasonably practicable. The payment shall be made by ADH and the Debtors’
non-Debtor affiliate, Aleris Aluminum Duffel BVBA. Specifically, using proceeds from the Rights
Offering, Aleris shall make a series of cash capital contributions and/or loans through its direct and
indirect Debtor and non-Debtor subsidiaries, such that ADH and Aleris Aluminum Duffel BVBA,
respectively, receive certain cash capital contributions and/or loans. Using the proceeds of the cash
capital contributions and/or loans, on the Effective Date or as soon thereafter as is reasonably practicable,
ADH and Aleris Aluminum Duffel BVBA shall pay all outstanding New Money Term DIP Claims in full
in the applicable currency under the DIP Term Credit Agreement to the DIP Term Agent Bank for
distribution to holders of New Money Term DIP Claims.

(©) U.S. Roll-Up Term Loan Claims.

Classification and treatment of U.S. Roll-Up Term Loan Claims are set forth below in
Section 3.1.2 below. If the holders of the U.S. Roll-Up Term Loans do not vote to accept the Plan in
accordance with section 1126 of the Bankruptcy Code, then the U.S. Debtors reserve the right to confirm
the Plan in accordance with section 1129(b) of the Bankruptcy Code and Paragraph 17(c) of the DIP
Order.

2.14 Administrative Claims Specific to ADH.

Administrative Expenses against ADH shall be assumed and paid by Reorganized ADH
in accordance with the terms and conditions of the particular transactions and any agreements relating
thereto.

2.2 U.S. Tax Claims.

At the sole option of the Debtors or the Reorganized Debtors, each holder of an Allowed

U.S. Tax Claim shall be paid the Allowed Amount of its Allowed U.S. Tax Claim either:
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(a)

(b)

(©)

(d)

in full, in Cash, on the latest of (i) the Effective Date, (ii) the date such Allowed
U.S. Tax Claim becomes Allowed, and (iii) the date such Allowed U.S. Tax
Claim is payable under applicable non-bankruptcy law;

equal semi-annual Cash payments in an aggregate amount equal to such Allowed
U.S. Tax Claim, together with interest at the applicable non-bankruptcy rate,
commencing upon the later of (i) the Effective Date and (ii) the date such U.S.
Tax Claim becomes Allowed; or as soon thereafter as is practicable and
continuing over a period of eighteen (18) months (but in no event exceeding five
(5) years from and after the Commencement Date of the U.S. Debtors);

such other treatment as shall be determined by the Bankruptcy Court to provide
the holder of such Allowed U.S. Tax Claim deferred Cash payments having a
value, as of the Effective Date, equal to such Allowed U.S. Tax Claim; or

upon such other terms as may be mutually agreed upon between each holder of a
U.S. Tax Claim and the Reorganized Debtor against which such Allowed U.S.

Tax Claim is asserted.

ARTICLE 111

CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS

3.1 Summary of Claims and Equity Interests.

3.1.1

Plan, as follows:

Claims Against and Equity Interests in the U.S. Debtors.

Claims against and Equity Interests in the U.S. Debtors are classified for all purposes,
including, without express or implied limitation, voting, confirmation, and distribution pursuant to the

Class Treatment Status Entitled to
Vote
U.S. Debtors Class 1: | Paid in full, in Cash, on the later of the Effective Date Unimpaired No.
Priority Non-Tax Claims | and as soon as practicable after the Priority Non-Tax Deemed to
Claim becomes Allowed. accept.
U.S. Debtors Class 2: | Reinstated or otherwise left unimpaired. Unimpaired No.
Other U.S. Secured Deemed to
Claims accept.
U.S. Debtors Class 3: | Pro Rata Share of one of the following: Impaired Yes.

U.S. Roll-Up Term Loan

Claims 1. (@ U.S. Roll-Up Stock and (b)U.S. Subscription
Rights,
or
2. Cash equal to the U.S. Plan Value.
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Entitled to

Class Treatment Status Vote
U.S. Debtors Class 4: | Paid Cash equal to 25% of Allowed Amount of Allowed | Impaired Yes.
Convenience Claims Convenience Claim on later of the Initial Distribution Date
and as soon as practicable after such Convenience Claim
becomes Allowed.
Eligible for 50% payout on the Final Distribution Date if
total Allowed Amount of Administrative Expenses under
section 503(b)(9) is less than $6.5 million (including any
such expenses that have been paid by the Debtors prior to
the Effective Date).
U.S Debtors Class 5: | Pro Rata Share of $4 million in Cash. Impaired Yes.
General Unsecured
Claims other than
Convenience Claims and
Insured Claims
U.S. Debtors Class 6: | Reinstated or otherwise left unimpaired. Unimpaired No.
U.S. Affiliate Claims Deemed to
accept.
U.S. Debtors Class 7: | The holder of an Insured Claim may elect to: Impaired Yes.
Insured Claims 1. remain in U.S. Debtors Class 7 and limit such holder’s
recovery on account of its Allowed Insured Claim to
any Insurance Proceeds available for such Claim,
2. have its Insured Claim be treated under the Plan as a
General Unsecured Claim in U.S. Debtors Class 5, or
3. subject to Section 3.2.4(b) of the Plan, have its Insured
Claim be treated under the Plan as a Convenience Claim
in U.S. Debtors Class 4.
U.S. Debtors Class 8: | Cancelled. Impaired No.
Aleris Equity Interests. Deemed
to reject.
U.S. Debtors Class 9: | Cancelled. Impaired No.
Cancelled U.S. Equity Deemed to
Interests. reject.
U.S. Debtors Class 10: | Reinstated. Unimpaired No.
Other U.S. Equity Deemed
Interests to accept.
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3.1.2

Claims Against and Equity Interests in ADH.

Claims against and Equity Interests in ADH are classified for all purposes, including,

without express or implied limitation, voting, confirmation, and distribution pursuant to the Plan, as

follows:
Class Treatment Status Entitled to
Vote
ADH Class 1: Paid in full, in Cash, on the Effective Date. Unimpaired No.
German Tranche of U.S.
DIP Loan Claims
ADH Class 2: Pro Rata Share of one of the following: Impaired Yes.
European Roll-Up
Term Loan Claims 1. (a) ADH Roll-Up Stock and (b)the ADH Roll-Up
Subscription Rights,
or
2. Cash equal to $25 million.
ADH Class 3: Pro Rata Share of one of the following: Impaired Yes.
European
Term Loan Claims 1. (a) ADH Term Loan Stock and (b) the ADH Term Loan
Subscription Rights,
or
2. Cash equal to the ADH Term Loan Value.
ADH Class 4: Reinstated or otherwise left unimpaired. Unimpaired No.
Other ADH Claims Deemed
to accept.
ADH Class 5: Reinstated. Unimpaired No.
ADH Equity Interests Deemed
to accept.

3.2 Classification and Treatment of Claims Against and Equity Interests in the U.S. Debtors.

3.21

U.S. Debtors Class 1 — Priority Non-Tax Claims.

Classification: U.S. Debtors Class 1 consists of all Allowed Priority Non-Tax

Claims.

Treatment: On the later of (x) the Effective Date and (y) as soon as practicable
after the date its Priority Non-Tax Claim becomes Allowed, each holder of an
Allowed Priority Non-Tax Claim shall be paid the Allowed Amount of its

Allowed Priority Non-Tax Claim in full, in Cash.

Status:

U.S. Debtors Class 1 is unimpaired. The holders of Claims in U.S.

Debtors Class 1 are deemed to accept the Plan and, accordingly, are not entitled
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to vote to accept or reject the Plan.

3.2.2 U.S. Debtors Class 2 — Other U.S. Secured Claims.

(a) Classification: U.S. Debtors Class 2 consists of all Allowed Other U.S. Secured

Claims.

(b) Treatment:

Each Allowed Other U.S. Secured Claim shall be unimpaired in

accordance with section 1124 of the Bankruptcy Code. Accordingly, each
Allowed Other U.S. Secured Claim shall be treated in one of the following ways:

(1) The legal, equitable, and contractual rights of a holder of an Allowed
Other U.S. Secured Claim shall be left unaltered, or

(i1) Notwithstanding any contractual provision or applicable law that entitles
the holder of an Allowed Other U.S. Secured Claim to demand or receive
accelerated payment of such Claim prior to the stated maturity of such
Claim from and after the occurrence of a default under the agreements
governing or evidencing such Claim or applicable law, such Claim shall
be reinstated and the applicable U.S. Debtor shall:

(1)

2

3)

4)

)

cure all defaults that occurred before or from and after the U.S.
Debtors’ Commencement Date (other than defaults of a kind
specified in section 365(b)(2) of the Bankruptcy Code),

reinstate the maturity of such Claim as such maturity existed
prior to the occurrence of such default,

compensate the holder of such Claim for any damages incurred
as a consequence of any reasonable reliance by such holder on
such contractual provision or such applicable law,

if such Claim arises from any failure to perform a nonmonetary
obligation, other than a default arising from failure to operate a
nonresidential real property lease subject to
section 365(b)(1)(A), compensate the holder of such Claim
(other than the debtor or an insider) for any actual pecuniary loss
incurred by such holder as a result of such failure, and

Not otherwise alter the legal, equitable, or contractual rights to
which the holder of such Claim is entitled.

(© Status: U.S. Debtors Class 2 is unimpaired. The holders of Claims in U.S.
Debtors Class 2 are deemed to accept the Plan and, accordingly, are not entitled
to vote to accept or reject the Plan.

3.2.3 U.S. Debtors Class 3 — U.S. Roll-Up Term Loan Claims.

(a) Classification: U.S. Debtors Class 3 consists of all Allowed U.S. Roll-Up Term

Loan Claims.
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(b)

(©)

(d)

Allowance of Claims: After giving effect to the 9019 Settlement, the U.S. Roll-
Up Term Loan Claims will be deemed allowed in the principal amount, as of
September 30, 2009, of $436,762,168.50 and €70,944,418.10 plus accrued
interest (including interest accrued pursuant to the 9019 Settlement from
August 1, 2009) up to the Effective Date.

Treatment: On the Effective Date and in accordance with the Restructuring
Transactions, each holder of a U.S. Roll-Up Term Loan Claim as of the
Distribution Record Date shall receive, at the election of the holder of such U.S.
Roll-Up Term Loan Claim made on or before the Subscription Expiration Date,
one of the following:

(1) its Pro Rata Share of U.S. Roll-Up Stock to be issued on the Effective
Date and the U.S. Subscription Rights, or

(i1) Cash equal to its Pro Rata Share of U.S. Plan Value.

If the holder of a U.S. Roll-Up Term Loan Claim (other than a Backstop Party)
completes and returns its Subscription Form by the Subscription Expiration Date,
such holder shall be deemed to have elected the treatment described in
clause 3.2.3(c)(i) of the Plan unless the holder completes and returns a Ballot, in
which it elects the treatment described in clause 3.2.3(c)(ii) of the Plan, in which
case, such holder shall be deemed to have relinquished, forever and irrevocably,
its right to participate in the Rights Offering and the Rights Offering Agent shall
return any amounts that such holder paid for the exercise of its Subscription
Rights without interest. Any other holder of a U.S. Roll-Up Term Loan Claim
(i.e., other than a Backstop Party or a holder returning its Subscription Form and
electing the treatment described in clause 3.2.3(c)(i) of the Plan pursuant to the
preceding sentence) that fails to make a timely election on its Ballot electing the
treatment described in clause 3.2.3(c)(i) of the Plan, shall be irrevocably deemed
to have elected the treatment under clause 3.2.3(c)(ii) of the Plan.

Up to ten (10) days prior to the Effective Date and upon written notice to the
Debtors and Oaktree, Apollo may change its election of clause 3.2.3(c)(i) of the
Plan (i.e., to receive its Pro Rata Share of U.S. Roll-Up Stock to be issued on the
Effective Date and the U.S. Subscription Rights) to clause 3.2.3(c)(ii) of the Plan
(i.e., Cash equal to its Pro Rata Share of U.S. Plan Value).

Status: U.S. Debtors Class 3 is impaired. To the extent and in the manner
provided in the Voting Procedures Order, the holders of Claims in U.S. Debtors
Class 3 are entitled to vote to accept or reject the Plan.

3.24 U.S. Debtors Class 4 — Convenience Claims.
(a) Classification: U.S. Debtors Class 4 consists of all Allowed Convenience
Claims.
(b) Treatment: On the later of (x) the Initial Distribution Date and (y) as soon as
practicable after the date its Convenience Claim is Allowed, each holder of an
Allowed Convenience Claim shall receive a payment of Cash equal to 25% of the
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Allowed Amount of its Convenience Claim. If the aggregate amount of Allowed
Administrative Expenses under section 503(b)(9) of the Bankruptcy Code is less
than $6.5 million (including any such expenses that have been paid by the
Debtors prior to the Effective Date), then on the later of the Final Distribution
Date and as soon as practicable after the date its Convenience Claim is Allowed,
each holder of an Allowed Convenience Claim shall receive an additional
payment of Cash equal to 25% of the Allowed Amount of its Convenience
Claim.

(1) Aggregation of Claims: For purposes of treatment in U.S. Debtors
Class 4, all General Unsecured Claims, including, without limitation, any
Claims arising from the rejection of an executory contract or unexpired
lease pursuant to the Plan or otherwise and irrespective of whether any or
all such Claims are unliquidated, disputed, or contingent, against all the
U.S. Debtors of a Creditor shall be aggregated and treated as a single
Convenience Claim. If a holder of a General Unsecured Claim elects to
have any eligible General Unsecured Claim, including, among others,
any unliquidated, disputed, or contingent General Unsecured Claim or
Insured Claim, treated as a Convenience Claim, then that election applies
to all such holder’s General Unsecured Claims other than Debt Claims
against all the U.S. Debtors, and such holder shall have a single
Convenience Claim. Notwithstanding the foregoing, in determining the
aggregate Allowed Amount of Convenience Claims held by a Creditor,
claims acquired by such Creditor after the Commencement Date from an
Entity other than an Affiliate of such Creditor shall not be included in
such total, and a Creditor may make separate Convenience Claim
elections with respect to General Unsecured Claims acquired after the
Commencement Date from an Entity other than an Affiliate of such
Creditor.

(i1) Election by Holders of Allowed General Unsecured Claims Other than
Debt Claims:  Any creditor whose aggregate Allowed General
Unsecured Claims other than Debt Claims against the U.S. Debtors total
$10,000 or less automatically shall have such Claims treated as a
Convenience Claim. Any holder of any other eligible Allowed General
Unsecured Claim that desires treatment of such Claims as a Convenience
Claim in the Allowed Amount of $10,000 shall make such election on
the Ballot to be provided to holders of Claims in U.S. Debtors Class 5
and return such Ballot to the address specified therein on or before the
Voting Deadline and such Ballot shall be tabulated as a Convenience
Claim. Any election the Debtors receive after the Voting Deadline shall
not be binding on the U.S. Debtors unless the Voting Deadline is
expressly waived in writing by Aleris with respect to any such Claim.

(iii)  Election by Holders of Wholly Unliquidated General Unsecured Claims:
Subject to Section 3.2.4(b)(i) of the Plan, each Creditor that asserts
General Unsecured Claims that are only Unliquidated Claims against the
U.S. Debtors may elect to settle, liquidate, and have all of such Claims
treated as a single Allowed Convenience Claim in the Allowed Amount
of $10,000. Any holder of such unliquidated Claims that desires
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(©)

(iv)

Status:
provided in the Voting Procedures Order, the holders of Claims in U.S. Debtors

treatment of its Claims as a Convenience Claim shall make such election
on the Ballot to be provided to holders of Claims in U.S. Debtors Class 5
and return the Ballot to the address specified therein on or before the
Voting Deadline. Upon the timely receipt of the Ballot, the Claim shall
be tabulated as a Convenience Claim for voting purposes only.
Notwithstanding the foregoing, the Debtors may reject such election by
providing notice of such rejection fourteen (14) days after the Voting
Deadline, in which case, all such Claims shall be treated as Unliquidated.
Claims that are General Unsecured Claims in U.S. Debtors Class 5
subject to allowance, liquidation, and/or estimation by the Bankruptcy
Court for all purposes other than voting. For avoidance of doubt, the
Debtors shall tabulate any such wholly Unliquidated General Unsecured
Claim against the U.S. Debtors, where the holder of such Claim elects
treatment of its Claim as a Convenience Claim, as a Convenience Claim
irrespective of whether the Debtors accept or reject such election.

Election by Holders of Insured Claims: Subject to Section 3.2.4(b)(i) of
the Plan, each holder of an Insured Claim may elect to settle, liquidate,
and have such Claim treated as an Allowed Convenience Claim in the
Allowed Amount of the lesser of $10,000 and the asserted amount of the
Claim. Any holder of such a Claim that desires treatment of its Claim as
a single Convenience Claim shall make such election on the Ballot to be
provided to holders of Insured Claims in U.S. Debtors Class 8 and return
the Ballot to the address specified therein on or before the Voting
Deadline. Upon the timely receipt of the Ballot, the Claim shall be
tabulated as a Convenience Claim for voting purposes only.
Notwithstanding the foregoing, the Debtors may reject such election by
providing notice of such rejection fourteen (14) days after the Voting
Deadline, in which case, such Claim shall be treated as an Insured Claim
in U.S. Debtors Class 8 for all purposes other than voting. For avoidance
of doubt, the Debtors shall tabulate any Insured Claim, where the holder
of such Claim elects treatment of its Claim as a Convenience Claim, as a
Convenience Claim irrespective of whether the Debtors accept or reject
such election.

U.S. Debtors Class 4 is impaired. To the extent and in the manner

Class 4 are entitled to vote to accept or reject the Plan.

3.2.5 U.S. Debtors Class 5 — General Unsecured Claims

Other than Convenience Claims and Insured Claims.

(a) Classification: U.S. Debtors Class 5 consists of all Allowed General Unsecured
Claims other than Convenience Claims and Insured Claims.

(b) Allowance of Certain Debt Claims:
(1) The 2006 Senior Notes shall be deemed Allowed in the aggregate

amount of $606,521,000.00.
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3.2.6

(©)

(d)

(e)

(i1) The 2007 Senior Notes shall be deemed Allowed in the aggregate
amount of $106,875,016.00.

(i)  The Senior Subordinated Notes shall be deemed Allowed in the
aggregate amount of $405,321,945.00.

(iv)  After giving effect to the 9019 Settlement, the U.S. Term Loan Claims
shall be deemed Allowed in the aggregate amount of $220,086.098.00
and €66,974,920.30.

) After giving effect to the 9019 Settlement, the guarantee of the European
Term Loan shall be deemed Allowed in the aggregate amount of
$286,058,937.20 and €53,237,092.30.

Treatment: On the Initial Distribution Date and each Distribution Date until the
Final Distribution Date, each holder of an Allowed General Unsecured Claim
shall receive its Pro Rata Share of $4 million in Cash minus the aggregate
amount of Cash previously received by such holder on the Initial Distribution
Date and each other Distribution Date.

Subordination of the Subordinated Note Claims: With respect to Senior
Subordinated Note Claims, the Disbursing Agent shall enforce Section 506 of the
Senior Subordinated Indenture whereby holders of Senior Subordinated Notes
agreed to subordinate their Subordinated Note Claims to all Senior Indebtedness
(as defined in the Senior Subordinated Indenture), including, without limitation,
the Senior Note Claims. To effect such subordination, the remaining holders of
Allowed Debt Claims shall be entitled to receive their Pro Rata Share among all
Debt Claims (calculated without taking into account the Senior Subordinated
Note Claims) of any Distribution that otherwise would have been made on
account of Senior Subordinated Note Claims.

Status: U.S. Debtors Class 5 is impaired. To the extent and in the manner
provided in the Voting Procedures Order, the holders of Claims in U.S. Debtors
Class 5 are entitled to vote to accept or reject the Plan.

U.S. Debtors Class 6 — U.S. Affiliate Claims.

(a)

(b)

Classification: U.S. Debtors Class 6 consists of all Allowed U.S. Affiliate
Claims against the U.S. Debtors.

Treatment: Each Allowed U.S. Affiliate Claim shall be unimpaired in
accordance with section 1124 of the Bankruptcy Code. Accordingly, each
Allowed U.S. Affiliate Claim shall be treated in one of the following ways:

(1) The legal, equitable, and contractual rights of a holder of an Allowed
U.S. Affiliate Claim shall be left unaltered, or

(i1) Notwithstanding any contractual provision or applicable law that entitles
the holder of an Allowed U.S. Affiliate Claim to demand or receive
accelerated payment of such Claim prior to the stated maturity of such
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3.2.7

(©)

Status:

Claim from and after the occurrence of a default under the agreements
governing or evidencing such Claim or applicable law, such Claim shall
be reinstated and the applicable U.S. Debtor shall

@8 cure all defaults that occurred before or from and after the U.S.
Debtors’ Commencement Date (other than defaults of a kind
specified in section 365(b)(2) of the Bankruptcy Code),

2) reinstate the maturity of such Claim as such maturity existed
prior to the occurrence of such default,

3) compensate the holder of such Claim for any damages incurred
as a consequence of any reasonable reliance by such holder on
such contractual provision or such applicable law,

4) if such Claim arises from any failure to perform a nonmonetary
obligation, other than a default arising from failure to operate a
nonresidential real property lease subject to
section 365(b)(1)(A), compensate the holder of such Claim
(other than the debtor or an insider) for any actual pecuniary loss
incurred by such holder as a result of such failure, and

5) not otherwise alter the legal, equitable, or contractual rights to
which the holder of such Claim is entitled.

U.S. Debtors Class 6 is unimpaired. The holders of Claims in U.S.

Debtors Class 6 are deemed to accept the Plan and, accordingly, are not entitled
to vote to accept or reject the Plan.

U.S. Debtors Class 7 — Insured Claims.

(a)
(b)

Classification: U.S. Debtors Class 7 consists of all Insured Claims.

Treatment: FEach holder of an Insured Claim shall elect, by marking the
appropriate box on such holder’s Ballot, one of the following options:

(1)

(i)

The recovery of a holder of an Allowed Insured Claim shall be limited to
any Insurance Proceeds available to such holder’s Claim, if any (without
warranty or representation of any kind from the Debtors with respect to
the availability of Insurance Proceeds with respect to such Claim), and
the holder of an Insured Claim so electing to limit its recovery to
Insurance Proceeds shall have the sole responsibility for seeking
recovery under the Debtors’ Insurance Policies on account of such
Insured Claim and to satisfy any and all retroactive premiums, retentions,
or deductibles under the Debtors’ Insurance Policies;

The Insured Claim shall be treated as a General Unsecured Claim in U.S.
Debtors Class 5 and, accordingly, the holder of an Allowed Insured
Claim will be limited to any Distribution received by U.S. Debtors
Class 5 and will be deemed to have waived any and all rights to seek
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3.2.8

3.2.9

(©)

recovery on such Claim from any other property of the Debtors’ estates,
including without limitation, any Insurance Proceeds, except to
Distributions made to holders of Allowed General Unsecured Claims in
U.S. Debtors Class 5; or

(iii) The Insured Claim shall be treated as an Allowed Convenience Claim in
the Allowed Amount of $10,000 in U.S. Debtors Class 4 and,
accordingly, the holder of such Insured Claim will be limited to any
Distribution received by U.S. Debtors Class 4 and will be deemed to
have waived any and all rights to seek recovery on such claim from any
other property of the Debtors’ estates, including, without limitation, any
Insurance Proceeds, except to Distributions made to holders of Allowed
Convenience Claims in U.S. Debtors Class 4; provided, however, in
accordance with Section 3.2.4(b)(iv) of the Plan, the Debtors may reject
the holder of an Insured Claim’s election of clause 3.2.7(b)(iii), in which
case, the Insured Claim shall be treated as an Insured Claim in U.S.
Debtors Class 7 for all purposes other than voting,.

If the holder of an Insured Claim fails to make a timely election, such holder
shall be irrevocably deemed to have elected to remain an Insured Claim.

Status: U.S. Debtors Class 7 is impaired. To the extent and in the manner
provided in the Voting Procedures Order, the holders of Claims in U.S. Debtors
Class 7 are entitled to vote to accept or reject the Plan.

U.S. Debtors Class 8 — Aleris Equity Interests.

(a)
(b)

(©)

Classification: U.S. Debtors Class 8 consists of all Aleris Equity Interests.

Treatment: Each holder of an Aleris Equity Interest shall not receive or retain
anything on account of the Plan. On the Effective Date, following the
implementation of the Restructuring Transactions on such date, all Aleris Equity
Interests shall be deemed cancelled and extinguished; holders of Aleris Equity
Interests need not surrender their certificates or other documentation evidencing
ownership of such Aleris Equity Interests.

As set forth in Section 10.3.7(c) of the Plan, certain holders of Aleris Equity
Interests shall be enjoined from taking a worthless stock deduction with respect
to any such Aleris Equity Interest.

Status: U.S. Debtors Class 8 is impaired. The holders of Aleris Equity Interests
in U.S. Debtors Class 8 are deemed to reject the Plan and, accordingly, are not
entitled to vote to accept or reject the Plan.

U.S. Debtors Class 9 — Cancelled U.S. Equity Interests.

(a)

(b)

Classification: U.S. Debtors Class 9 consists of all Allowed Cancelled U.S.
Equity Interests.

Treatment: The holders of Cancelled U.S. Equity Interests shall not receive or
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(©)

retain anything on account of the Plan. On the Effective Date, following the
implementation of the Restructuring Transactions on such date, all Cancelled
U.S. Equity Interests shall be deemed cancelled and extinguished; the holders of
the Cancelled U.S. Equity Interests need not surrender its certificates or other
documentation evidencing ownership of such Cancelled U.S. Equity Interests.

Status: U.S. Debtors Class 9 is impaired. The holders of Cancelled U.S. Equity
Interests in U.S. Debtors Class 9 are deemed to reject the Plan and, accordingly,
are not entitled to vote to accept or reject the Plan.

3.2.10 U.S. Debtors Class 10 — Other U.S. Equity Interests.

(a)

(b)

(©)

Classification: U.S. Debtors Class 10 consists of all Allowed Other U.S. Equity
Interests.

Treatment: On the Effective Date, each Allowed Other Equity Interest shall be
reinstated subject to the corporate reorganization of the U.S. Debtors as described
in Section 7.6 below.

Status: U.S. Debtors Class 10 is unimpaired. The holders of Equity Interests in
U.S. Debtors Class 10 are deemed to accept the Plan and, accordingly, are not
entitled to vote to accept or reject the Plan.

3.3 Classification and Treatment of Claims Against and Equity Interests in ADH.

3.3.1 ADH Class 1 — German Tranche of U.S. DIP Loan Claims.

(a) Classification: ADH Class 1 consists of all Allowed German Tranche of U.S.
DIP Loan Claims.

(b) Treatment: On the Effective Date, each holder of an Allowed German Tranche
of U.S. DIP Loan Claim shall be paid the Allowed Amount of its Allowed
German Tranche of U.S. DIP Loan Claim in full, in the applicable currency
under the DIP Term Credit Agreement, as provided in Section 2.1.3(b) of the
Plan.

(©) Status: ADH Class 1 is unimpaired. The holders of Claims in ADH Class 1 are
deemed to accept the Plan and, accordingly, are not entitled to vote to accept or
reject the Plan.

3.3.2 ADH Class 2 — European Roll-Up Term Loan Claims.

(a) Classification: ADH Class 2 consists of all Allowed European Roll-Up Term
Loan Claims.

(b) Allowance: After giving effect to the 9019 Settlement, the European Roll-Up
Term Loan Claims will be deemed Allowed in the amount of the ADH Roll-Up
Value.

(©) Treatment: On the Effective Date and in accordance with the Restructuring
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3.33

(d)

Transactions, each holder of an Allowed European Roll-Up Term Loan Claim
shall receive, at the election of the holder of such Allowed European Roll-Up
Term Loan Claim made on or before the Subscription Expiration Date, one of the
following:

@A) its Pro Rata Share of the ADH Roll-Up Stock to be issued on the
Effective Date and the ADH Roll-Up Subscription Rights, or

(i1) Cash equal to its Pro Rata Share of $25 million.

Up to ten (10) days prior to the Effective Date and upon written notice to the
Debtors and Oaktree, Apollo may change its election of clause 3.3.2(c)(i) of the
Plan (i.e., its Pro Rata Share of the ADH Roll-Up Stock to be issued on the
Effective Date and the ADH Roll-Up Subscription Rights) to clause 3.3.2(c)(ii)
of the Plan (i.e., Cash equal to its Pro Rata Share of $25 million).

Status: ADH Class 2 is impaired. To the extent and in the manner provided in
the Voting Procedures Order, the holders of Claims in ADH Class 2 are entitled
to vote to accept or reject the Plan.

ADH Class 3 — European Term Loan Claims.

(a)

(b)

(©)

Classification: ADH Class 3 consists of all Allowed European Term Loan
Claims.

Allowance: After giving effect to the 9019 Settlement, the European Term Loan
Claims will be deemed Allowed in the aggregate principal amount of
$286,058,937.66 and €53,237,092.34 plus accrued and unpaid interest as of the
Commencement Date for ADH.

Treatment: On the Effective Date and in accordance with the Restructuring
Transactions, each holder of a European Term Loan Claim as of the Distribution
Record Date shall receive, at the election of the holder of such European Term
Loan Claim made on or before the Subscription Expiration Date, one of the
following:

@A) its Pro Rata Share of ADH Term Loan Stock to be issued on the
Effective Date and the ADH Term Loan Subscription Rights, or

(i1) Cash equal to its Pro Rata Share of ADH Term Loan Value.

If the holder of a European Term Loan Claim (other than a Backstop Party)
completes and returns its Subscription Form by the Subscription Expiration Date,
such holder shall be deemed to have elected the treatment described in
clause 3.3.3(c)(i) of the Plan unless the holder completes and returns a Ballot, in
which it elects the treatment described in clause 3.3.3(c)(ii) of the Plan, in which
case, such holder shall be deemed to have relinquished, forever and irrevocably,
its right to participate in the Rights Offering and the Rights Offering Agent shall
return any amounts that such holder paid for the exercise of its Subscription
Rights without interest. Any other holder of a European Term Loan Claim (i.e.,
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(d)

other than a Backstop Party or a holder returning its Subscription Form and
electing the treatment described in clause 3.3.3(c)(i) of the Plan pursuant to the
preceding sentence) that fails to make a timely election on its Ballot electing the
treatment described in clause 3.3.3(c)(i) of the Plan, shall be irrevocably deemed
to have elected the treatment under clause 3.3.3(c)(ii) of the Plan.

Up to ten (10) days prior to the Effective Date and upon written notice to the
Debtors and Oaktree, Apollo may change its election of clause 3.3.3(c)(i) of the
Plan (i.e., its Pro Rata Share of ADH Term Loan Stock to be issued on the
Effective Date and the ADH Term Loan Subscription Rights) to
clause 3.3.3(c)(ii) of the Plan (i.e., Cash equal to its Pro Rata Share of ADH
Term Loan Value).

Status: ADH Class 3 is impaired. To the extent and in the manner provided in
the Voting Procedures Order, the holders of the Claims in ADH Class 3 are
entitled to vote to accept or reject the Plan.

3.3.4 ADH Class 4 — Other ADH Claims.

(a)
(b)

Classification: ADH Class 4 consists of all Allowed Other ADH Claims.

Treatment: Each Allowed Other ADH Claim shall be unimpaired in accordance
with section 1124 of the Bankruptcy Code. Accordingly, each Allowed Other
ADH Claim shall be treated in one of the following ways:

(1) The legal, equitable, and contractual rights of a holder of an Allowed
Other ADH Claim shall be left unaltered, or

(ii) Notwithstanding any contractual provision or applicable law that entitles
the holder of an Allowed Other ADH Claim to demand or receive
accelerated payment of such Claim prior to the stated maturity of such
Claim from and after the occurrence of a default under the agreements
governing or evidencing such Claim or applicable law, such Claim shall
be reinstated and ADH shall

(1) cure all defaults that occurred before or from and after ADH’s
Commencement Date (other than defaults of a kind specified in
section 365(b)(2) of the Bankruptcy Code),

2) reinstate the maturity of such Claim as such maturity existed
prior to the occurrence of such default,

3) compensate the holder of such Claim for any damages incurred
as a consequence of any reasonable reliance by such holder on
such contractual provision or such applicable law,

4) if such Claim arises from any failure to perform a nonmonetary
obligation, other than a default arising from failure to operate a
nonresidential real property lease subject to
section 365(b)(1)(A), compensate the holder of such Claim
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(other than the debtor or an insider) for any actual pecuniary loss
incurred by such holder as a result of such failure, and

5) not otherwise alter the legal, equitable, or contractual rights to
which the holder of such Claim is entitled.

(©) Status: ADH Class 4 is unimpaired. The holders of Claims in ADH Class 4 are
deemed to accept the Plan and, accordingly, are not entitled to vote to accept or
reject the Plan.

3.3.5 ADH Class 5 — ADH Equity Interests.

(a) Classification: ADH Class 5 consists of all Allowed ADH Equity Interests.

(b) Treatment: Each Allowed ADH Equity Interest shall be reinstated.

(© Status: ADH Class 5 is unimpaired. The holders of ADH Equity Interests are
deemed to accept the Plan and, accordingly, are not entitled to vote to accept or
reject the Plan.

34 Impairment under the Plan.

In the event of a controversy as to whether any class of Claims or Equity Interests is
impaired under the Plan, the Bankruptcy Court shall, after notice and a hearing, determine such
controversy at or prior to the Confirmation Date.

ARTICLE IV
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN
4.1 Modification of the Plan.

The Debtors may, with the consent of a Majority in Interest, alter, amend, or modify the
Plan under section 1127(a) of the Bankruptcy Code at any time prior to the Confirmation Date so long as
the Plan, as modified, meets the requirements of sections 1122 and 1123 of the Bankruptcy Code. After
the Confirmation Date and prior to the Effective Date, the Debtors may only alter, amend, or modify the
Plan in accordance with section 1127(b) of the Bankruptcy Code and with the consent of a Majority in
Interest.

4.2 Revocation or Withdrawal.

4.2.1 Right to Revoke.

The Debtors may revoke or withdraw the Plan prior to the Confirmation Date, subject to
the terms of the Equity Commitment Agreement and the Plan Support Agreements.

4.2.2  Effect of Withdrawal or Revocation.

If the Debtors revoke or withdraw the Plan prior to the Confirmation Date, then the Plan
shall be deemed null and void. In such event, nothing contained herein shall be deemed to constitute a
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waiver or release of any claims or defenses or any admission or statement against interest by the Debtors
in any further proceedings involving any Debtor.

4.3 Amendment of Plan Documents.

From and after the Effective Date, the authority to amend, modify, or supplement the
exhibits and schedules to the Plan and any documents attached to such exhibits and schedules shall be as
provided in such exhibits and schedules and their respective attachments.

ARTICLE V
TREATMENT OF DISPUTED CLAIMS
5.1 Objections to Claims; Prosecution of Disputed Claims.

The Reorganized Debtors shall object to the allowance of Claims filed with the
Bankruptcy Court with respect to which the Reorganized Debtors dispute liability in whole or in part. All
objections that are filed and prosecuted by the Reorganized Debtors as provided herein shall be litigated
to Final Order by the Reorganized Debtors or compromised and settled in accordance with the Claims
Settlement Guidelines.

Unless otherwise provided herein or extended by order of the Bankruptcy Court, all

objections by the Reorganized Debtors to Claims shall be served and filed no later than ninety (90) days
after the Effective Date.

5.2 Amendment to the Claim Settlement Guidelines.

The Confirmation Order shall approve the amendment to the Claim Settlement
Guidelines as set forth in Exhibit “1.1.49” of the Plan.

5.3 Distributions on Account of Disputed Claims.

Notwithstanding Section 3.2 hereof, but subject to Section 3.2.4(b)(iii) hereof, a
Distribution shall only be made by the Reorganized Debtors to the holder of a Disputed Claim when, and
to the extent that, such Disputed Claim becomes Allowed. No Distribution shall be made with respect to
all or any portion of any Disputed Claim pending the entire resolution thereof in the manner prescribed by

Section 5.1 hereof.

No interest shall be paid on account of Disputed Claims that later become Allowed
except to the extent that payment of interest is required under section 506(b) of the Bankruptcy Code.

ARTICLE VI
ACCEPTANCE OR REJECTION OF THE PLAN
6.1 Impaired Classes to Vote.

Each holder of a Claim in an impaired Class of Claims shall be entitled to vote to accept
or reject the Plan to the extent and in the manner provided by the Voting Procedures Order.
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6.2 Acceptance by Class of Claims.

Acceptance of the Plan by any impaired Class of Claims shall be determined in
accordance with the Voting Procedures Order.

6.3 Nonconsensual Confirmation.

Because the U.S. Debtors Class 8 (Aleris Equity Interests) and U.S. Debtors Class 9
(Cancelled U.S. Equity Interests) are deemed to have rejected the Plan, the Debtors intend to seek
confirmation of the Plan in accordance with section 1129(b) of the Bankruptcy Code.

In the event that any impaired Class of Claims shall fail to accept the Plan in accordance
with section 1129(a) of the Bankruptcy Code, the Debtors intend to (a) request that the Bankruptcy Court
confirm the Plan in accordance with section 1129(b) of the Bankruptcy Code with respect to such non-
accepting Class, in which case the Plan itself shall constitute a motion for such relief, or (b) amend the
Plan in accordance with Section 4.1 hereof.

6.4 Substantive Consolidation for Voting and Distribution Purposes.
6.4.1 Deemed Substantive Consolidation.

For administrative convenience, the U.S. Debtors’ estates shall be substantively
consolidated for voting, confirmation, and distribution purposes only. Absent the substantive
consolidation provided herein, no recovery would be available to Creditors in U.S. Debtors Class 4
(Convenience Claims) and U.S. Debtors Class 5 (General Unsecured Claims Other than Convenience
Claims and Insured Claims).

Entry of the Confirmation Order shall constitute approval, pursuant to section 105(a) of
the Bankruptcy Code, effective as of the Effective Date, of the limited consolidation of the U.S. Debtors’
chapter 11 cases.

On and after the Effective Date:

(a) All guarantees by any of the U.S. Debtors of the obligations of any other U.S.
Debtor arising prior to the Effective Date shall be deemed eliminated so that any
Claim against any U.S. Debtor and any guarantee thereof executed by any other
U.S. Debtor and any joint and several liability of any of the U.S. Debtors shall be
deemed to be one obligation of the deemed consolidated U.S. Debtors, and

(b) Each and every General Unsecured Claim and the U.S. Roll-Up Term Loan
Claims filed or to be filed in the Chapter 11 Cases against one or more of the
U.S. Debtors shall be deemed filed against the consolidated U.S. Debtors and
shall be deemed one Claim against and an obligation of the deemed consolidated
U.S. Debtors.
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The substantive consolidation shall not affect the following:

(a) The mutuality requirements imposed by section 553 of the Bankruptcy Code in
connection with any setoff rights asserted by a Creditor;

(b) The allowance or treatment of U.S. Affiliate Claims;
(©) The legal and organizational structure of the Reorganized U.S. Debtors;

(d) Pre- and post-Commencement Date liens, guarantees, and security interests that
are required to be maintained in connection with any of the following:

(1) Executory contracts that were entered into during the U.S. Debtors’
chapter 11 cases or that have been or will be assumed pursuant to section
365 of the Bankruptcy Code;

(i1) The Plan;

(iii) The DIP Credit Agreements; or

@iv) The Exit ABL Facility;

(e) Distributions out of any insurance policies or Distributions out of proceeds of
such policies; or

® The payment of any fee payable pursuant to section 1930 of title 28 of the United
States Code, as determined by the Bankruptcy Court at the hearing to consider
confirmation of the Plan, on a per-Debtor basis.

6.4.2  Reservation of Rights.

Notwithstanding the foregoing, the U.S. Debtors reserve the right to deconsolidate any or
all of the U.S. Debtors and tabulate votes on a debtor-by-debtor basis.

ARTICLE VII
IMPLEMENTATION OF THE PLAN
71 The Rights Offering.
7.1.1  Calculation of Plan Value.

Before the Effective Date, but within the later of (a) five (5) Business Days after the
Confirmation Date and (b) ten (10) Business Days after the first day of the month in which the
Confirmation Date shall occur, the Debtors, in consultation with, and subject to approval of, a Majority in
Interest, will calculate the Plan Value, the U.S. Plan Deductions, the ADH Plan Deductions, the Rights
Offering Value, the Closing Liquidity Adjustment, the ADH Liquidity Adjustment, the U.S. Liquidity
Adjustment, and the Determination Date Net Working Capital (and all definitions related to any of the
foregoing).
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If the Effective Date is more than forty-five (45) days after the initial Determination
Date, the Debtors, in consultation with, and subject to approval of, a Majority in Interest, will recalculate,
based upon the new Determination Date, the Plan Value, the U.S. Plan Deductions, the ADH Plan
Deductions, the Rights Offering Value, the Closing Liquidity Adjustment, the ADH Liquidity
Adjustment, the U.S. Liquidity Adjustment, and the Determination Date Net Working Capital (and all
definitions related to the foregoing) on the fifth (5™) Business Day before the Effective Date.

Any value (a)determined as of the Determination Date and (b) denominated in a
currency that is not U.S. dollars will be converted to U.S. dollars based upon the applicable exchange rate
as of the Determination Date. Any other value (x) used in the calculation of the ADH Plan Deductions or
U.S. Plan Deductions, (y) determined as of a date other than the Determination Date, and (z) denominated
in a currency that is not U.S. dollars will be converted to U.S. dollars based upon the applicable exchange
rate as of one (1) Business Day before the date on which such calculation occurs.

The Bankruptcy Court will resolve any dispute between the Debtors and the Majority in
Interest regarding any such calculations.

7.1.2  Issuance of Subscription Rights in the Rights Offering.

The Debtors shall send to each holder of an Allowed U.S. Roll-Up Term Loan Claim, an
Allowed European Roll-Up Term Loan Claim or an Allowed European Term Loan Claim a Ballot, on
which each holder of such Claims may elect to receive, at its option:

(a) (i) its Pro Rata Share of U.S. Roll-Up Stock, ADH Roll-Up Stock, or ADH Term
Loan Stock, as applicable, and

(i1) its Pro Rata Share of U.S. Subscription Rights, ADH Roll-Up Subscription
Rights or ADH Term Loan Subscription Rights, as applicable, or

(b) Cash in the amount of its Pro Rata Share of the U.S. Plan Value, the amount set
forth in section 3.3.2(c)(ii) of the Plan, or ADH Term Loan Value, as applicable.

If the holder of an Allowed U.S. Roll-Up Term Loan Claim elects option (a) (i.e., its Pro
Rata Share of U.S. Roll-Up Stock and its Pro Rata Share of U.S. Subscription Rights), such holder may
elect to exercise up to its Pro Rata Share of the U.S. Subscription Rights.

If the holder of an Allowed European Roll-Up Term Loan Claim elects option (a) (i.e., its
Pro Rata Share of ADH Roll-Up Stock and its Pro Rata Share of ADH Roll-Up Subscription Rights),
such holder may elect to exercise up to its Pro Rata Share of the ADH Roll-Up Subscription Rights.

If the holder of an Allowed European Term Loan Claim elects option (a) (i.e., its Pro
Rata Share of ADH Term Loan Stock and its Pro Rata Share of ADH Term Loan Subscription Rights),
such holder may elect to exercise up to its Pro Rata Share of the ADH Term Loan Subscription Rights.

If a holder of Allowed U.S. Roll-Up Term Loan Claims, Allowed European Roll-Up
Term Loan Claims and Allowed European Term Loan Claims elects option (a), such holder (now a Rights
Offering Participant) may also exercise its Subscription Rights via the Subscription Form enclosed with
its Ballot.
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The number of units of shares of New Common Stock and principal amount of
IntermediateCo Notes with respect to which Aleris will accept subscriptions is subject to a reduction (the
“Minimum Ownership Cutback”) in order to effectuate the 9019 Settlement and provide Oaktree and
Apollo, collectively, with a minimum ownership of the New Common Stock outstanding on the Effective
Date equal to the Minimum Oaktree/Apollo Equity Threshold. Any shares of New Common Stock and
IntermediateCo Notes excluded from the Subscription Rights due to a Minimum Ownership Cutback shall
instead be considered part of the Rights Offering Residual Units. The Minimum Ownership Cutback will
be made pro rata among the Rights Offering Participants other than the Backstop Parties.
Notwithstanding the foregoing, the Debtors shall not reduce the number of units distributable to Rights
Offering Participants (except for the Backstop Parties) by more than the Maximum Third-Party
Reduction.

As set forth in Section 7.1.8 of the Plan, any New Common Stock and IntermediateCo
Notes distributed in accordance with this Rights Offering shall be distributed upon the Effective Date or
as soon thereafter as is reasonably practicable.

7.1.3  Rights Offering Procedures.

(a) Subscription Period.

The Rights Offering shall commence when the Ballots and Subscription Forms are first
transmitted/mailed to holders of Allowed U.S. Roll-Up Claims, Allowed European Roll-Up Term Loan
Claims, and Allowed European Term Loan Claims, which shall be no later than the Solicitation Date.

Each Rights Offering Eligible Creditor (other than a Backstop Party) intending to
participate in the Rights Offering must affirmatively elect to exercise its Subscription Rights on or prior

to the Subscription Expiration Date in accordance with the Plan and the Subscription Form.

(b) Exercise of Subscription Rights.

Only Rights Offering Eligible Creditors will be allowed to exercise Subscription Rights
for Rights Offering Units.

In order to exercise the Subscription Rights, each Rights Offering Eligible Creditor (other
than a Backstop Party) must return a duly completed Subscription Form to the Rights Offering Agent so
that such form and payment, in Cash, of the aggregate Subscription Purchase Price are actually received
by the Rights Offering Agent on or before the Subscription Expiration Date. If the Rights Offering Agent
for any reason does not receive from a given Rights Offering Eligible Creditor (other than a Backstop
Party) a duly completed Subscription Form and payment, in Cash, of the aggregate Subscription Purchase
Price on or prior to the Subscription Expiration Date, then such Rights Offering Eligible Creditor shall be
deemed to have forever and irrevocably relinquished and waived its right to participate in the Rights
Offering. If a Rights Offering Eligible Creditor returns a Ballot and elects treatment under clause
3.2.3(c)(i) of the Plan or clause 3.3.3(c)(i) of the Plan, as applicable, but fails to timely exercise its
Subscription Rights, it shall be deemed to have elected to receive New Common Stock and Subscription
Rights, but have elected not to exercise its Subscription Rights.

(©) Payment for Units Distributable Upon Exercise of Subscription Rights.

Each Rights Offering Participant, except for the Backstop Parties, shall be required to
pay, so that it is actually received by the Rights Offering Agent on or prior to the Subscription Expiration

XANRPORTBL\US_ACTIVE\TSENGC\43317647 4.DOC 46
RLFI 3548041v.1



Date, the Subscription Purchase Price for each unit for which such Rights Offering Participant subscribes,
consisting of a share of New Common Stock and the principal amount of IntermediateCo Notes
applicable to such share (such Subscription Purchase Price, the “Preliminary Subscription Purchase
Price” and such units, the “Preliminary Subscription Units”). For purposes of determining such Rights
Offering Participant’s aggregate Preliminary Subscription Purchase Price and Preliminary Subscription
Units, the Rights Offering Value shall be deemed the Maximum Rights Offering Amount.

If the Rights Offering Agent, for any reason, does not receive from a Rights Offering
Participant (other than a Backstop Party) full payment of its aggregate Preliminary Subscription Purchase
Price on or prior to the Subscription Expiration Date, then such Rights Offering Participant shall be
deemed to have forever and irrevocably relinquished and waived its right to participate in the Rights
Offering. Any such unexercised Subscription Rights shall be treated as Rights Offering Residual Units
and shall be acquired by the Backstop Parties.

As set forth in Section 7.1.1 of this Plan, the Debtors, in consultation with, and subject to
the approval of, a Majority in Interest, shall determine the Rights Offering Value, the Subscription
Purchase Price and, after giving effect to the Minimum Ownership Cutback, the number of Rights
Offering Units each Rights Offering Participant is entitled to receive (such Subscription Purchase Price,
the “Final Subscription Purchase Price” and such units, the “Final Subscription Units”). If the Final
Subscription Purchase Price and/or the number of Final Subscription Units are less than the Preliminary
Subscription Purchase Price and/or the number of Preliminary Subscription Units respectively, then,
promptly following the Effective Date, the Rights Offering Agent shall refund to each Rights Offering
Participant (except for the Backstop Parties) the appropriate excess payment (if any) without interest. For
U.S. federal income tax purposes, the aggregate Final Subscription Purchase Price paid by each Rights
Offering Participant shall be allocated to the IntermediateCo Notes received by such Rights Offering
Participant in an amount equal to their stated principal amount with the remaining Final Subscription
Purchase Price allocated to the New Common Stock received by such participant.

The Rights Offering Agent shall hold any payments received for the exercise of
Subscription Rights prior to the Effective Date in escrow until the Effective Date. In the event that the
conditions to the Effective Date are not met or waived, such payments shall be returned to the applicable
Rights Offering Participant without interest. Each Rights Offering Participant may exercise all or any
portion of such participant’s Subscription Rights pursuant to the Subscription Form. Except as set forth
in Section 7.1.5, the valid exercise of Subscription Rights cannot be revoked.

If any Entity (other than a Backstop Party) exercises such Subscription Rights after the
Subscription Expiration Date, such exercise shall be null and void, and the Debtors shall not be obligated
to honor any such purported exercise regardless of when the documents relating to such exercise were
sent.

(d) Rights Offering Residual Units.

After the Subscription Expiration Date, unexercised Subscription Rights shall be treated
as Rights Offering Residual Units and shall be purchased by the Backstop Parties pursuant to the Equity
Commitment Agreement.

(e) Subscription Notification.

On the Effective Date, the Rights Offering Agent will notify each Rights Offering
Participant of its respective allocation of Rights Offering Units, and in the case of the Backstop Parties,
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the Rights Offering Agent will notify each Backstop Party on or before the third (3") Business Day prior
to the Effective Date of its portion of Rights Offering Residual Units that such Backstop Party is
obligated to purchase pursuant to the Equity Commitment Agreement.

In the event there is a Minimum Ownership Cutback or the Rights Offering Value is less
than the Maximum Rights Offering Amount, then any excess portion of the payment made by the Rights
Offering Participant shall be returned without interest promptly following the Effective Date.

® Disputes in the Exercise of Subscription Rights.

All questions concerning the timeliness, viability, form, and eligibility of any exercise of
Subscription Rights shall be determined by the Debtors, with the consent of a Majority in Interest, whose
good-faith determinations shall be final and binding. The Debtors, in their reasonable discretion, may
(a) waive any defect or irregularity, (b) permit a defect or irregularity to be corrected within such times as
the Debtors may determine, or (c) reject the purported exercise of any Subscription Rights.

Aleris or the Rights Offering Agent may give notice to any Rights Offering Eligible
Creditor regarding any defect or irregularity in connection with any purported exercise of Subscription
Rights by such Rights Offering Eligible Creditor and may permit such defect or irregularity to be cured
within such time as it may determine in good faith to be appropriate; provided, however, that Aleris and
the Rights Offering Agent will not have any obligation to provide such notice, nor will they incur any
liability for failure to give notification.

7.1.4  Transfer Restrictions.

Subscription Rights shall be provided to each Rights Offering Eligible Creditor as of the
Voting Record Date. The Subscription Rights are not transferable. Rights Offering Eligible Creditors
may not sell, transfer, assign, pledge or otherwise dispose of the Subscription Rights. Any such transfer
or attempted transfer is null and void and the Debtors will not treat any purported transferee as the holder
of any Subscription Rights.

7.1.5 Revocation.

Once a Rights Offering Eligible Creditor exercises its Subscription Rights, such exercise
cannot be revoked except if such Rights Offering Eligible Creditor elects the cash payment option on its
Ballot. If a Rights Offering Eligible Creditor elects the cash payment option on its Ballot, the Rights
Offering Eligible Creditor shall be deemed to have relinquished, forever and irrevocably, its rights to
participate in the Rights Offering and the Rights Offering Agent shall return any amounts that such Rights
Offering Eligible Creditor paid for the exercise of its Subscription Rights without interest.

7.1.6  Backstop of the Rights Offering.

Subject to the terms of the Equity Commitment Agreement, the Backstop Parties shall
purchase all, if any, Rights Offering Residual Units. Accordingly, the Backstop Parties shall pay to the
Rights Offering Agent, by wire transfer in immediately available funds on or before the Effective Date,
Cash in an amount equal to the Subscription Purchase Price multiplied by the number of units of Rights
Offering Residual Units. The Rights Offering Agent shall deposit such funds into the escrow for the
proceeds of the Rights Offering.
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7.1.7 Structuring and Arrangement Fee.

Each Backstop Party (or such affiliate as may be designated by such Backstop Party)
shall, as set forth in the Equity Commitment Agreement, receive the Structuring and Arrangement Fee.
The Structuring and Arrangement Fee shall be allocated to each Backstop Party (or, in each case, their
designated affiliates) in proportion to the backstop amount provided by such Backstop Party, respectively.

7.1.8 Distribution of the New Common Stock and IntermediateCo Notes.

On, or as soon as practicable after the Effective Date, the Disbursing Agent shall
distribute the New Common Stock and IntermediateCo Notes purchased by the Rights Offering
Participants and the Backstop Parties, pursuant to the Rights Offering, to such purchasers, subject to the
terms of the Equity Commitment Agreement with respect to the Backstop Parties. To the extent a holder
of a U.S. Roll-Up Term Loan Claim, European Roll-Up Term Loan Claim or European Term Loan Claim
requires any regulatory approval to purchase such New Common Stock, the Debtors will not distribute
any shares of New Common Stock to such holder unless and until all such regulatory approvals are
received. The Debtors will not be required to refund any Subscription Purchase Price in the event that
any Rights Offering Participant fails to receive any applicable regulatory approval (including any
approval under the HSR Act).

7.1.9 No Interest.

No interest shall be paid to Rights Offering Participants exercising Subscription Rights
on account of amounts paid in connection with the exercise of the Subscription Rights.

7.2 Purchase of the IntermediateCo Preferred Stock.

Pursuant to the terms of the Equity Commitment Agreement, the Backstop Parties (or
such affiliate, fund, or account managed by a Backstop Party, as may be designated by the managing
Backstop Party) shall purchase the IntermediateCo Preferred Stock from IntermediateCo and shall pay to
IntermediateCo, by wire transfer in immediately available funds on the Effective Date, Cash in an amount
equal to $5 million.

7.3 The 9019 Settlement.

To consensually resolve all outstanding disputes among the 9019 Settlement Parties (i.e.,
Oaktree, Apollo, and the Debtors) with respect to the European Term Loan, the DIP Order, the DIP Term
Credit Agreement, and the parties’ respective rights under the same, the 9019 Settlement Parties have
agreed to the following settlement pursuant to Bankruptcy Rule 9019, effective as of the Effective Date:

(a) In accordance with the DIP Order and sections 2.01(b)(ii) and 2.01(b)(iv) of the
DIP Term Credit Agreement, upon the Effective Date of their original allocation
of roll-up rights ($267.0 million), Oaktree and Apollo will be deemed to have
elected to roll up:

(1) $242.0 million principal amount of their U.S. Term Loan Claims into
U.S. Roll-Up Term Loan Claims, and

(i1) $25.0 million principal amount of their European Term Loan Claims into
European Roll-Up Term Loan Claims;
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provided, with respect to U.S. Term Loan Claims and European Term Loan
Claims rolled-up into U.S. Roll-Up Term Loan Claims and European Roll-Up
Term Loan Claims, respectively, on or after August 1, 2009, interest shall accrue
on such U.S. Roll-Up Term Loan Claims and European Roll-Up Term Loan
Claims as if Oaktree and Apollo had rolled-up such claims on August 1, 2009.

For avoidance of doubt, the amounts set forth above include amounts rolled up
prior to August 1, 2009, and as to such amounts, interest will continue to accrue
as of the date of such roll-up election.

(b) Upon the Effective Date, Oaktree and Apollo will each waive its rights to roll up
any remaining European Term Loan Claims into the European Roll-Up Term
Loan Claims.

(© Pursuant to the Plan, the Rights Offering, and the Equity Commitment
Agreement, Oaktree and Apollo will receive the right to subscribe for New
Common Stock equal to at least the Minimum Oaktree/Apollo Equity Threshold.

The Plan shall constitute a motion to approve the 9019 Settlement. Subject to the
occurrence of the Effective Date, entry of the Confirmation Order shall constitute approval of such
settlement pursuant to Bankruptcy Rule 9019 and a finding by the Bankruptcy Code that the 9019
Settlement is in the best interest of the Debtors and their respective estates. If the Effective Date does not
occur, the 9019 Settlement shall be deemed to have been withdrawn without prejudice to the respective
positions of the parties, including, but not limited to the ability of Oaktree and Apollo to elect to roll up
into the U.S. Roll-Up Term Loans and the European Roll-Up Term Loans, and neither the fact of the
proposed settlement nor the terms thereof shall be admissible in connection with the underlying dispute
among the parties.

7.4 Corporate Action.

On or as soon as practicable after the Effective Date, each Reorganized Debtor shall take
such actions as may be or become necessary to effectuate the Plan and any transactions contemplated
thereby, all of which shall be authorized and approved in all respects, in each case without further action
being required under applicable law, regulation, order, or rule (including, without limitation, any action
by the holders of Equity Interests or directors of any Reorganized Debtor), including, without limitation,
each Reorganized Debtor (a) may engage in any transaction contemplated by the Plan, including, without
limitation, transactions related to the Rights Offering, the Transaction Agreements, the Exit ABL Facility,
and the transactions contemplated by Sections 7.6.1 and 7.6.2 of the Plan, and (b) may file its Amended
and Restated Organizational Documents with the Secretary of State for the state in which such
Reorganized Debtor is organized. All matters provided for in the Plan involving the corporate structure
of the Debtors or Reorganized Debtors, and any corporate action required by the Debtors or the
Reorganized Debtors in connection with the Plan shall occur in the order specified in Schedule “7.6.1” to
the Plan.

To the full extent permissible under section 1123(a)(5) of the Bankruptcy Code, each
Reorganized Debtor, as applicable, is exempt from compliance with any applicable non-bankruptcy law
and regulations related to the transactions contemplated by the Plan.
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7.5 Amendment of Organizational Documents.

Each of the Organizational Documents shall be amended or amended and restated as of
the Effective Date in substantially the form of the Amended and Restated Organizational Documents.

7.6 The Restructuring Transactions.
7.6.1  Transfer of Assets/Merger/Dissolution/Consolidation.

On, or as soon as reasonably practicable after the Effective Date, the Debtors, the
Reorganized Debtors, and the OpCos shall engage in the transactions set forth on Schedule “7.6.1” to the
Plan (the “Restructuring Transactions”). In addition, on the Effective Date or as soon as reasonably
practicable thereafter and without the need for any further action, the Reorganized Debtors may:

(a) Cause any or all of the Debtors or Reorganized Debtors to be merged into one or
more of the Debtors or Reorganized Debtors, dissolved, or otherwise
consolidated;

(b) Cause the transfer of any assets between or among the Debtors or Reorganized
Debtors; or

(c) Engage in any other transactions in furtherance of the Plan.

7.6.2  Dissolution of Aleris and the Dissolving U.S. Subsidiaries.

From and after the Effective Date, the existing directors of Aleris and the Dissolving U.S.
Subsidiaries and the then current officers of Aleris and the Dissolving U.S. Subsidiaries shall continue to
serve in such capacity as the directors and officers of Aleris and the Dissolving U.S. Subsidiaries through
the earlier of the date the respective entity is dissolved in accordance with this Section 7.6.2 of the Plan
and the date such director or officer resigns, is terminated or otherwise is unable to serve; provided,
however, that, in the event that any director or officer of Aleris or any Dissolving U.S. Subsidiary resigns,
is terminated, or is unable to serve as a director or officer, the successor to such director or officer shall be
selected in accordance with the organizational documents of Aleris or the applicable Dissolving U.S.
Subsidiary in effect at such time.

Upon consummation of the Acquisition Agreement and the filing by or on behalf of
Aleris or any Dissolving U.S. Subsidiary of a certification to that effect with the Bankruptcy Court, Aleris
or the applicable Dissolving U.S. Subsidiary shall be deemed dissolved for all purposes without the
necessity for any other or further actions to be taken by or on behalf of Aleris or the applicable Dissolving
U.S. Subsidiary or payments to be made in connection therewith; provided, however, that Aleris and each
Dissolving U.S. Subsidiary shall file with the Office of the Secretary of State for the State of Delaware a
certificate of dissolution, which may be executed by an officer of such Debtor without need for approval
by the Board of Directors or the holders of Equity Interests in Aleris or the applicable Dissolving U.S.
Subsidiary. From and after the Effective Date, Aleris and each Dissolving U.S. Subsidiary shall not be
required to file any document, or take any other action, or obtain any approval from the Board of
Directors or holders of Equity Interests, to withdraw their business operation from any states in which the
Debtors previously conducted their business operations.

To the extent that anything in this Section 7.6.2 of the Plan is inconsistent or conflicts

with any of the bylaws, organizational documents, and related corporate documents of either Aleris or any
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Dissolving U.S. Subsidiary, such organizational documents are deemed amended by the Plan to permit
and authorize the Debtors to take the actions contemplated by this Section 7.6.2 of the Plan. In addition,
as of the Effective Date, the respective organizational documents of Aleris and the Dissolving U.S.
Subsidiaries shall be deemed amended to prohibit the issuance of any shares of non-voting stock.

7.6.3  Disposition of Certain Assets.

Certain assets that the Reorganized Debtors intend to sell, transfer, or otherwise dispose
of after the Effective Date will be transferred to an OpCo formed exclusively to hold such assets. The list
of such assets is set forth in Schedule “7.6.3” to the Plan. Any transfer or other disposition by such OpCo
of such assets shall be deemed a transfer made pursuant to this Plan, and, therefore, will be exempt from
the transfer taxes pursuant to section 1145 of the Bankruptcy Code.

In accordance with Section 7.12 of the Plan, the closing of the Acquisition Agreement
will occur on the Effective Date. Pursuant to the Acquisition Agreement, each Dissolving U.S.
Subsidiary will transfer all of the assets specified in the Acquisition Agreement to the OpCo designated in
Schedule “2” to the Acquisition Agreement free and clear of any and all Claims, Equity Interests,
Encumbrances, and other interests.

7.7 The Exit ABL Facility.

The Reorganized Debtors are authorized to enter into the Exit ABL Facility and incur
indebtedness thereunder on the Effective Date without the need for any further corporate action and
without any further action by the holder of Claims or Equity Interest.

7.8 New Common Stock.
7.8.1 Distribution of New Common Stock.

In accordance with Section 7.1.8 and Article 8 of the Plan, the Debtors shall distribute or
cause to be distributed the New Common Stock to Creditors in U.S. Debtor Class 3 (U.S. Roll-Up Term
Loan Claims), ADH Class 2 (European Roll-Up Term Loan Claims), and ADH Class 3 (European Term
Loan Claims).

7.8.2  Stockholders Agreement.

As a condition to its receipt of shares of New Common Stock under the Plan, any Entity
that, together with its Affiliates, would own nine percent (9.0%) or more of the New Common Stock to be
issued on the Effective Date must execute and agree to be bound by the Stockholders Agreement. All
other Creditors that receive New Common Stock under the Plan shall be deemed to be party to and,
accordingly, bound by terms thereof.

7.8.3  Registration Rights Agreement.
Pursuant to the Transaction Agreements, HoldCo shall enter into the Registration Rights

Agreement for the benefit of the applicable Backstop Parties and any such other parties identified in the
Registration Rights Agreement.

X:\NRPORTBL\US_ACTIVE\TSENGC\43317647 4.DOC 52
RLF1 3548041v.1



7.8.4 HSR Act Compliance.

No Backstop Party will have any obligation to fund under the Equity Commitment
Agreement, and no shares of New Common Stock to be distributed under the Plan to it or any other
entity required to file a Premerger Notification and Report Form under the HSR Act, until the notification
and waiting periods applicable under such Act to such entity shall have expired or been terminated. The
Debtors will not be required to refund any Subscription Purchase Price in the event that any Rights
Offering Participant fails to receive any applicable regulatory approval (including any approval under the
HSR Act).

7.8.5 Compliance with E.U. Competition Law.

No Backstop Party will have any obligation to fund under the Equity Commitment
Agreement, and no shares of New Common Stock will be distributed under the Plan to it, until the
European Commission shall have (i) declared the acquisition of control by Oaktree over the assets of
Aleris and the Dissolving U.S. Subsidiaries pursuant to the Plan, the Rights Offering, and the Transaction
Agreements is compatible with the common market pursuant to Article 6(1)(b) of Council Regulation No.
139/2004 of January 20, 2004, on the control of concentrations between undertakings, either
unconditionally or conditionally in terms reasonably satisfactory to the parties; or (ii) not issued a
decision within the required deadlines with the consequences that the transaction contemplated by the
Plan are deemed compatible with the common market pursuant to Article 10(6) of the EC Merger
Regulation.

7.9 Cancellation of Securities of the U.S. Debtors.

As of the Effective Date, all notes, agreements, and securities evidencing General
Unsecured Claims, except for European Term Loan Claims, and the rights of the holders thereof
thereunder shall be cancelled and deemed null and void and of no further force and effect, and the holders
thereof shall have no rights, and such instruments shall evidence no rights, except the right to receive the
Distributions provided herein.

As of the Effective Date, all Aleris Equity Interests, Cancelled U.S. Equity Interests,
2006 Senior Notes, 2007 Senior Notes, Senior Subordinated Notes, any outstanding IRB, the U.S. Term
Loan Facility, and any other Debt Claim will be deemed cancelled.

Notwithstanding any other provisions in the Plan, each Indenture or other agreement that
governs the rights of a holder of a Debt Claim that is administered by an Indenture Trustee shall continue
in effect solely for the purposes of permitting the applicable Indenture Trustee thereunder (i) to make
Distributions to such holder pursuant to the terms of the applicable Indenture; (i1) maintain any rights and
liens (“Charging Liens”) it may have for any unpaid fees, costs, expenses, and indemnification under
such Indenture or other agreement, provided, however, such rights and Charging Liens are limited to the
Distributions, if any, to such holders; and (iii) to be paid by such holders or reimbursed for such
prepetition and postpetition fees, costs, expenses, and indemnification (to the extent not paid as an
Administrative Expense or otherwise) from the Distributions, if any, to such holders (until payment in full
of such fees, costs, expenses or indemnification) on the terms and conditions set forth by the respective
Indenture, other agreement, or applicable law.

Nothing in this Plan shall affect the subordination rights among the 2006 Senior Notes,
2007 Senior Notes, Senior Subordinated Notes, any outstanding IRB, the U.S. Term Loan Facility, and
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any other Debt Claims, including, without limitation, any applicable Indenture Trustee’s rights to exercise
Charging Liens with respect to any Distributions.

7.10  The European Term Loan.

Upon the Effective Date, in exchange for consideration provided under the Plan, all
holders of Allowed European Term Loan Claims shall be deemed to have assigned their respective
Allowed European Term Loan Claims to the European Term Loan Acquisition Entity.

The European Term Loan Acquisition Entity shall make any Distributions on account of
European Term Loan Claims under the Plan of New Common Stock, ADH Term Loan Subscription
Rights, and/or Cash. Specifically, Aleris shall make a series of capital contributions and/or loans through
its direct and indirect subsidiaries to European Term Loan Acquisition Entity. Using the proceeds of such
capital contributions and/or loans, on the Effective Date or as soon thereafter as is reasonably practicable,
the European Term Loan Acquisition Entity shall distribute the New Common Stock, the ADH Term
Loan Subscription Rights, and/or Cash to the Disbursing Agent for distribution to the holders of the
European Term Loan Claims as of the Distribution Record Date.

As set forth in Section 10.3.3 of the Plan, European Term Loan Claims are not subject to
discharge, waiver, or release; instead, on the Effective Date, the terms and conditions of the European
Term Loan shall be modified as set forth in Exhibit “7.10” of the Plan, the European Term Loan Claims
shall be deemed transferred to the European Term Loan Acquisition Entity, the European Term Loan
Acquisition Entity shall be deemed to have assumed all responsibilities of the Prepetition Term Loan
Agent Bank thereunder with respect to the European Term Loan Facility, and the Prepetition Term Loan
Agent Bank shall be released from all other responsibilities under the Prepetition Term Loan Agreements
with respect to the European Term Facility.

7.11 Management of Reorganized Debtors.
7.11.1 General.

In accordance with the Acquisition Agreement, the indirect and direct parents of each of
the Reorganized Debtors shall be HoldCo and IntermediateCo. The management, control, and operation
of HoldCo and IntermediateCo are the responsibility of their respective boards of directors and officers,
subject to, and in accordance with, HoldCo’s Certificate of Incorporation and Bylaws. On the Effective
Date, the management, control, and operation of each Reorganized Debtor shall be the responsibility of its
respective board of directors, officers, and/or managing members, subject to and in accordance with, its
respective Amended and Restated Organizational Documents.

7.11.2 Board of Directors of HoldCo.

The initial members of the board of directors for HoldCo and their relevant qualifications
will be identified in Schedule “7.11.2” to the Plan.

7.11.3 Officers of HoldCo.

The current officers of Aleris shall, on the Effective Date, become the officers of HoldCo
with comparable titles and responsibilities. Such officers shall serve in accordance with applicable non-
bankruptcy law, any employment agreements with HoldCo, IntermediateCo, or the Reorganized Debtors,
and any Amended and Restated Organizational Documents.
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7.12  Effectuating Documents and Further Transactions.

Each of the officers of the Debtors and the Reorganized Debtors is authorized, in
accordance with his or her authority under the resolutions of the Board of Directors, to execute, deliver,
file, or record such contracts, instruments, releases, indentures, and other agreements or documents and
take such actions as may be necessary or appropriate to effectuate and further evidence the terms and
conditions of the Plan, including, without limitation, the Exit ABL Facility, the Transaction Agreements,
the Rights Offering, any other exhibit or schedule to the Plan, and any notes or securities issued by any of
the Reorganized Debtors pursuant to the Plan.

ARTICLE VIII
DISTRIBUTIONS
8.1 Disbursing Agent.

All Distributions under the Plan, including distributions to holders of U.S. Roll-Up Term
Loan Claims, European Roll-Up Term Loan Claims, and European Term Loan Claims, shall be made by
the Reorganized Debtors as Disbursing Agent or such other entity designated by the Reorganized Debtors
as a Disbursing Agent. The Disbursing Agent shall not be required to give any bond or surety or other
security for the performance of its duties unless otherwise ordered by the Bankruptcy Court, and, in the
event that a Disbursing Agent is so otherwise ordered, all costs and expenses of procuring any such bond
or surety shall be borne by the Reorganized Debtors.

8.2 Distribution Record Date for Distributions under the Plan.

Except as and to the extent otherwise required by customary procedures of the DTC with
respect to Debt Claims, as of the close of business on the Distribution Record Date, the various transfer
and claims registers for each of the classes of Claims as maintained by the Debtors, their respective
agents, or the Indenture Trustees shall be deemed closed, and there shall be no further changes in the
record holders of any of the Claims. The Debtors and the Reorganized Debtors shall have no obligation
to recognize any transfer of the Claims occurring after the close of business on the Distribution Record
Date. The Debtors, the Reorganized Debtors, the Disbursing Agent, and the Indenture Trustees shall be
entitled to recognize and deal hereunder only with those record holders stated on the transfer ledgers as of
the close of business on the Distribution Record Date, to the extent applicable.

8.3 Time of Distributions under the Plan.

Any Distribution to be made by the Debtors or the Reorganized Debtors pursuant to the
Plan shall be deemed to have been timely made if made within ten (10) days after the time therefor
specified in the Plan. Distributions with respect to U.S. Debtors Class 5 (General Unsecured Claims other
than Convenience Claims and Insured Claims) shall only be made on a Distribution Date; provided,
however, that if a Claim in U.S. Debtors Class 5 becomes Allowed subsequent to the Initial Distribution
Date, the Disbursing Agent may, in its sole discretion, make a Distribution with respect to such Claim
prior to the Distribution Date. Distributions to a Backstop Party under the Plan with respect to any U.S.
Roll-Up Term Loan Claim, European Term Loan Claim, or European Roll-Up Term Loan Claim shall be
made on the Effective Date.
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8.4 Single Distribution to Each Creditor.

For purposes of treatment and Distribution under the Plan, except as expressly provided
herein, all Allowed Claims held by a Creditor within a class shall be aggregated and treated as a single
Claim. At the written request of Aleris or the Disbursing Agent, any Creditor holding multiple Claims
within a class shall provide to Aleris or the Disbursing Agent, as the case may be, a single address to
which any Distributions shall be sent. At the written request of any Creditor holding any such multiple
Claims made to the Disbursing Agent within thirty (30) days prior to a Distribution Date, such Creditor
shall receive an itemized statement of the Allowed Claims for which the Distribution is being made.

8.5 Compliance with Tax Withholding and Reporting Requirements.

In connection with the Plan, the Debtors and the Disbursing Agent will comply with all
withholding and reporting requirements imposed by all applicable federal, state, local, and foreign taxing
authorities, and all Distributions hereunder shall be subject to such withholding and reporting
requirements. Notwithstanding the above, each holder of an Allowed Claim that is to receive a
Distribution under the Plan shall have the sole and exclusive responsibility for the satisfaction and
payment of any tax obligations imposed by any governmental unit, including income, withholding and
other tax obligations, on account of such Distribution. Any party issuing any instrument or making any
Distribution under the Plan has the right, but not the obligation, to withhold such Distribution until such
holder has made arrangements satisfactory to such issuing or disbursing party for payment of any such tax
obligations. The Disbursing Agent may require, as a condition to receipt of a Distribution, that the holder
complete the appropriate Form W-8 or Form W-9, as applicable to each such holder. If the Disbursing
Agent makes such a request, and the holder fails to complete and return a Form W-8 or W-9, as
applicable, before the one-hundred eightieth (180th) day after the Disbursing Agent makes such a
request, such Distribution shall be deemed an unclaimed Distribution.

8.6 Distributions Administered by the Indenture Trustees.
8.6.1 Distributions.

Distributions to holders of Debt Claims that are governed by an Indenture administered
by an Indenture Trustee will be made on each Distribution Date through the facilities of the DTC in
accordance with the customary practices of DTC, as and to the extent practicable, at the direction of the
Indenture Trustee. On the initial Distribution Date, the distribution will be made by means of book-entry
exchange through the facilities of DTC, and each Indenture Trustee will deliver instructions to DTC
directing DTC to effect Distributions on a pro rata basis as provided under the Plan with respect to the
Debt Claims upon which such Indenture Trustee acts as trustee.

8.6.2  Expiration of the Retention Period.

Upon the expiration of the Retention Period, all monies or other property held for
distribution by any Indenture Trustee under any indenture governing any of the Unsecured Claims shall
be returned to the Reorganized Debtors by such trustee, free and clear of any claim or interest of any
nature whatsoever, including, without express or implied limitation, escheat rights of any governmental
unit under applicable law.
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8.6.3 Payment of Indenture Trustees’ Fees and Expenses.

The Reorganized Debtors will pay the Indenture Trustees’ Fees and Expenses to the
extent that an Indenture Trustee makes a written request for Indenture Trustees’ Fees and Expenses within
thirty (30) days after the Effective Date.

The Indenture Trustees do not need to apply to the Bankruptcy Court for approval of the
Indenture Trustees’ Fees and Expenses. Any dispute between the Reorganized Debtors and an Indenture
Trustee regarding the reasonableness of any such fees and expenses shall be resolved by the Bankruptcy
Court.

The Reorganized Debtors shall also compensate each Indenture Trustee for services
rendered from and after the Effective Date up to an amount equal to ten-thousand dollars ($10,000) for
each series of Debt Claims for which it acts as Indenture Trustee minus any previously reimbursed
Indenture Trustees’ Fees and Expenses, including, the reasonable compensation, disbursements, and
expenses of the agents and legal counsel of such trustee in connection with the performance after the
Effective Date of its duties under Section 8.6 hereof, and shall be indemnified by the Reorganized
Debtors for any loss, liability, or expense incurred by it in connection with the performance of such duties
to the same extent and in the same manner as provided in the related indenture.

8.7 Manner of Payment under the Plan.

Unless the Entity receiving a payment agrees otherwise, any payment in Cash to be made
by the Debtors or the Reorganized Debtors shall be made, at the election of the Debtors or the
Reorganized Debtors (as the case may be), by check drawn on a domestic bank or by wire transfer from a
domestic bank.

8.8 Fractional Shares or Other Distributions.

Notwithstanding anything to the contrary contained herein, no fractional shares of New
Common Stock shall be distributed, and no Cash payments shall be distributed in respect thereof. When
any Distribution pursuant to the Plan on account of an Allowed Claim would otherwise result in the
issuance of a number of shares of New Common Stock that is not a whole number, the actual distribution
of shares of New Common Stock shall be rounded as follows: (a) fractions of one-half (%) or greater shall
be rounded to the next higher whole number and (b) fractions of less than one-half (V2) shall be rounded to
the next lower whole number with no further payment thereof. The total number of authorized shares of
New Common Stock to be distributed to holders of Allowed Claims shall be adjusted as necessary to
account for the foregoing rounding.

8.9 Distribution of Unclaimed Property.

Any Distribution under the Plan that is unclaimed after one hundred eighty (180) days
following the date such property is distributed (including, without limitation, because the Distribution
made to the last known address is returned as undeliverable or because a check evidencing a Distribution
under the Plan is not cashed within such time), or that is not distributed by the Disbursing Agent because
of the failure of a holder of an Allowed Claim to comply with certain withholding tax reporting
requirements, shall be deemed not to have been made and shall be transferred to the OpCo identified in
the Acquisition Agreement, free and clear of any claims or interests of any Entities, including, without
express or implied limitation, any claims or interests of any governmental unit under escheat principles.
The Debtors shall not be obligated to make any further Distributions on account of the Claim with respect
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to which such Distribution was made, and such Claim shall be treated as a Disallowed Claim. Nothing
contained herein shall affect the discharge of the Claim with respect to which such Distribution was
made, and the holder of such Claim shall be forever barred from enforcing such Claim against HoldCo,
IntermediateCo, any OpCo, any of the Reorganized Debtors, or their respective assets, estate, properties,
or interests in property.

8.10  Interest on Distributions.
8.10.1 Allocation of Plan Distributions between Principal and Interest.

To the extent that any Allowed Claim entitled to a Distribution under the Plan is
comprised of indebtedness and accrued but unpaid interest thereon, such Distribution shall be allocated to
the principal amount of the Claim (as determined for U.S. federal income tax purposes) first and then, to
the extent the consideration exceeds the principal amount of the Claim, to accrued but unpaid interest.

8.10.2 Accrual of Interest.

No interest shall accrue or be paid with respect to any Distribution as a consequence of
such Distribution not having been made on the Effective Date. Whenever any Distribution to be made
under this Plan shall be due on a day other than a Business Day, such Distribution shall instead be made,
without interest, on the immediately succeeding Business Day, but shall be deemed to have been made on
the date due.

ARTICLE IX
EXECUTORY CONTRACTS AND UNEXPIRED LEASES
9.1 Assumption of Executory Contracts and Unexpired Leases.
9.1.1 Assumption of Contracts and Leases of the U.S. Debtors on Schedule “9.1.”

Any executory contracts or unexpired leases listed on Schedule “9.1” to the Plan shall be
deemed to have been assumed by the Debtors as of the Effective Date, and the Plan shall constitute a
motion to assume such executory contracts and unexpired leases. Subject to the occurrence of the
Effective Date, entry of the Confirmation Order shall constitute approval of such assumptions pursuant to
section 365(a) of the Bankruptcy Code and a finding by the Bankruptcy Court that each such assumption
is in the best interest of the applicable Debtor and its estate.

9.1.2 Cure Amounts.

With respect to each such executory contract or unexpired lease assumed by the Debtors,
unless, prior to the Effective Date (1) the Bankruptcy Court determines otherwise pursuant to a Final
Order or (2) the parties to the executory contract or unexpired lease agree otherwise, the dollar amount
required to cure any defaults of the Debtors existing as of the Confirmation Date shall be conclusively
presumed to be the amount set forth in Schedule “9.1” to the Plan with respect to such executory contract
or unexpired lease unless an objection to the proposed cure amount is filed by the Voting Deadline.
Subject to the occurrence of the Effective Date, any such cure amount shall be treated as an Allowed
Administrative Expense under the Plan unless an objection is timely filed, and, upon payment of such
Allowed Administrative Expense, all defaults of the Debtors existing as of the Confirmation Date with
respect to such executory contract or unexpired lease shall be deemed to have been cured.
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9.1.3 Assignment of Assumed Aleris Contracts and Leases.

On the Effective Date, in furtherance of the obligations of the Reorganized Debtors under
the Transaction Agreements, the executory contracts and unexpired leases set forth on Schedule “9.1”
hereto, which either have been assumed during the course of the Chapter 11 Cases or are being assumed
pursuant to Section 9.1.1 hereof, shall be assigned to the Entity identified on Schedule “9.1.”

9.14 Assumption of ADH Contracts and Leases.

Any executory contracts or unexpired leases of ADH (whether or not such executory
contracts or unexpired leases are listed on the Schedules of ADH) shall be deemed to have been assumed
by ADH as of the Effective Date. The Plan shall constitute a motion to assume such executory contracts
and unexpired leases. Subject to the occurrence of the Effective Date, entry of the Confirmation Order
shall constitute approval of such assumptions pursuant to section 365(a) of the Bankruptcy Code and a
finding by the Bankruptcy Court that each such assumption is in the best interest of ADH and its estate.
The parties to such executory contracts and unexpired leases shall not be required to assert any cure
claims in the Chapter 11 Cases, but may instead assert any claims or obligations owed by ADH in the
ordinary course in a forum of competent jurisdiction.

9.2 Rejection of Executory Contracts and Unexpired Leases of the U.S. Debtors.

Any executory contracts or unexpired leases of the U.S. Debtors (whether or not such
executory contracts or unexpired leases are listed on the Schedules of the U.S. Debtors) that either (a) are
set forth on Schedule “9.2” to the Plan or (b) (1) are not listed on Schedule “9.2” to the Plan, (2) have not
been assumed by the Debtors with the approval of the Bankruptcy Court, and (3) are not the subject of
pending motions to assume at the Confirmation Date shall be deemed to have been rejected by the
Debtors as of the Effective Date.

The Plan shall constitute a motion to reject such executory contracts and unexpired
leases, and the Reorganized Debtors shall have no liability thereunder except as is specifically provided in
the Plan. Subject to the occurrence of the Effective Date, entry of the Confirmation Order shall constitute
approval of such rejections pursuant to section 365(a) of the Bankruptcy Code and a finding by the
Bankruptcy Court that each such rejected executory contract or unexpired lease is burdensome and that
the rejection thereof is in the best interest of the applicable Debtor and its estate.

9.3 Claims Arising from Rejection, Termination, or Expiration.

Claims created by the rejection of executory contracts or unexpired leases (including,
without limitation, the rejection provided in Section 9.2 of the Plan) or the expiration or termination of
any executory contract or unexpired lease of any of the U.S. Debtors prior to the Confirmation Date, must
be filed with the Bankruptcy Court and served on the Debtors no later than thirty (30) days after:

(a) in the case of an executory contract or unexpired lease that was terminated or
expired by its terms prior to the Confirmation Date, the Confirmation Date,

(b) in the case of an executory contract or unexpired lease rejected by the Debtors,
the entry of the order of the Bankruptcy Court authorizing such rejection, or

(©) in the case of an executory contract or unexpired lease that is deemed rejected

pursuant to Section 9.2 of the Plan, the Confirmation Date.
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Any Claims for which a rejection claim is not filed and served within the time provided
herein will be forever barred from assertion and shall not be enforceable against HoldCo, IntermediateCo,
any of the OpCos, the Reorganized Debtors, or any of their respective estates, assets, properties, or
interests in property.

Unless otherwise ordered by the Bankruptcy Court, all such Claims that are timely filed
as provided herein shall be treated as General Unsecured Claims under the Plan and shall be subject to the
provisions of Article V of the Plan.

9.4 Previously Scheduled Contracts.

Schedule “9.4” to the Plan sets forth a list of agreements that were listed on the Schedules
of the U.S. Debtors as executory contracts, but which the Debtors believe should not be considered
executory contracts (either because they were not executory contracts as of the Commencement Date or
because they have expired or terminated in accordance with their terms prior to the Effective Date). If
any party to an agreement listed on Schedule “9.4” believes that such agreement is an executory contract
or unexpired lease that should be assumed or rejected in the Chapter 11 Cases, such party must file an
objection to the characterization of its agreement by the Voting Deadline.

If any such agreements are determined to be executory contracts, the Debtors or the
Reorganized Debtors, as the case may be, reserve the right to seek the assumption, assumption and
assignment, or rejection of any such contract, and the time within which the Debtors or the Reorganized
Debtors, as the case may be, may seek to assume, assume and assign, or reject any such agreements shall
be tolled until twenty (20) Business Days after the date on which an order determining that any such
agreement is an executory contract becomes a Final Order.

9.5 Insurance Policies and Agreements.

The Debtors do not believe that the insurance policies issued to, or insurance agreements
entered into by, the Debtors prior to the Commencement Date constitute executory contracts. Pursuant to
the Transaction Agreements, Aleris is assigning any right, title, and interest it has in any insurance policy
or insurance agreement to the OpCo identified in the Acquisition Agreement.

To the extent that such insurance policies or agreements are determined to be executory
contracts, then, notwithstanding anything contained in Section 9.1 or 9.2 of the Plan to the contrary, the
Plan shall constitute a motion to assume such insurance policies and agreements and, in the case of Aleris,
to assign such insurance policies and insurance agreements as set forth in Schedule “2” to the Acquisition
Agreement. Subject to the occurrence of the Effective Date, the entry of the Confirmation Order shall
constitute approval of such assumption pursuant to section 365(a) of the Bankruptcy Code and a finding
by the Bankruptcy Court that each such assumption is in the best interest of the Debtors, their estates, and
all parties in interest in these Chapter 11 Cases.

Unless otherwise determined by the Bankruptcy Court pursuant to a Final Order or
agreed to by the parties thereto prior to the Effective Date, no payments are required to cure any defaults
of the Debtors existing as of the Confirmation Date with respect to each such insurance policy or
agreement.

Nothing contained in the Plan, including this Section, shall constitute a waiver of any
claim, right, or Cause of Action that the Debtors or the Reorganized Debtors, as the case may be, may
hold against the insurer under any policy of insurance or insurance agreement.
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9.6 Indemnification and Reimbursement Obligations.

For purposes of the Plan, the obligations of the Debtors to indemnify and reimburse
persons who are or were directors, officers, or employees of the Debtors on the Commencement Date or
at any time thereafter against and for any obligations pursuant to their respective Organizational
Documents, applicable non-bankruptcy law, or specific agreement, or any combination of the foregoing,
shall survive confirmation of the Plan, remain unaffected thereby, and not be discharged in accordance
with section 1141 of the Bankruptcy Code, irrespective of whether indemnification or reimbursement is
owed in connection with an event occurring before, on, or after the Commencement Date.

9.7 Assumption of Employee Compensation and Benefit Programs.

On the Effective Date, the assumption and assumption and assignment of the benefit
plans provided pursuant to this Section 9.7 shall be (a) deemed to have occurred as of Effective Date
unless specified otherwise herein or in the Transaction Agreements, (b) authorized, (c¢) deemed approved
in all respects, and (d) in effect from and after the Effective Date or such other date in each case without
requiring further action under applicable law, regulation, order, or rule, including, without express or
implied limitation, any action by any party or Entity, including any administrative committee of any plan
or the stockholders or directors of the Debtors or the Reorganized Debtors.

Except with respect to any benefit plans, policies, or programs (x) for which the Debtors
have received approval of the Bankruptcy Court to reject or terminate on or before the Effective Date
(y) that is rejected or terminated pursuant to the Plan, or (z) that is subject to a pending motion to reject or
terminate as of the Confirmation Date, all employment and severance policies, workers’ compensation
programs, and all compensation and benefit plans, policies and programs of the Debtors applicable to any
employee, officer, or director that is in his or her position as of the Confirmation Date, including, without
express or implied limitation, all retirement and savings plans; health care plans; disability plans;
employee assistance programs; severance benefit plans; incentive plans; life, accidental death, and
dismemberment insurance plans; and any other benefit plans, policies, or programs that the Debtors are
required to continue pursuant to section 1113 or section 1114 of the Bankruptcy Code, shall be deemed to
be, and shall be treated as though they are, executory contracts that are deemed assumed under the Plan,
and the Debtors’ obligations under such plans, policies, and programs shall be deemed assumed pursuant
to section 365(a) of the Bankruptcy Code, survive confirmation of the Plan, remain unaffected thereby,
and not be discharged in accordance with section 1141 of the Bankruptcy Code.

Any rights and obligations of Aleris under such plans, policies, and programs shall be
assumed and/or assigned in accordance with the Transaction Agreements.

Any defaults existing under any of such plans, policies, and programs shall be cured
promptly after they become known by the Reorganized Debtors.

9.8 Management Agreements.

On the Effective Date, all employment contracts between the Debtors and any employee
of the Debtors who was employed by the Debtors as of the date immediately preceding the Effective Date
(including, without limitation, any offer letters issued to any such employees to the extent such offer
letters are not superseded by formal employment contracts) shall be deemed assumed by the Debtors;
provided, however, that set forth in Schedule “9.8” to the Plan is a list of employees of the Debtors that
will enter into, or have entered into, new employment contracts with HoldCo, the Debtors, or the
Reorganized Debtors on or before the Effective Date and the material terms of such contracts, in which
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case any such new employment contract described on Schedule “9.8” to the Plan will supersede the
existing contract with such employee. Any rights and obligations of Aleris under any such employment
contracts shall be assigned to, and assumed by, as set forth in Schedule “2” to the Acquisition Agreement.

ARTICLE X
CONFIRMATION OF THE PLAN
10.1  Condition Precedent to Entry of the Confirmation Order.

Entry of the Confirmation Order (and the occurrence of the Confirmation Date) is subject
to the termination of the Pension Plans in accordance with 29 U.S.C. § 1341(c) or 1342.

10.2 Conditions Precedent to the Effective Date.
10.2.1 Occurrence of the Effective Date.

The “effective date of the plan,” as used in section 1129 of the Bankruptcy Code, shall
not occur, and the Plan shall be of no force and effect, until the Effective Date. The occurrence of the
Effective Date is subject to satisfaction of the following conditions precedent:

(a) The Confirmation Order has been entered and is in full force and effect.
(b) The Confirmation Order has become a Final Order.

(c) All conditions to the obligations of the Backstop Parties in the Equity
Commitment Agreement have been satisfied or waived.

(d) The Reorganized Debtors (other than Reorganized Aleris) shall have received a
commitment reasonably satisfactory to such Reorganized Debtors and a Majority
in Interest for an Exit ABL Facility, and all conditions to closing under the Exit
ABL Facility have been satisfied or waived.

(e) The Rights Offering has been completed, including, among other things, the
occurrence of the Subscription Expiration Date.

63} All required regulatory approvals from any government agencies, including,
without limitation, the European Commission, shall have been obtained, and any
applicable waiting period under the HSR Act shall have expired or been
terminated.

(2) Each of the exhibits to the Plan shall be in form and substance reasonably
satisfactory to the Reorganized Debtors and a Majority in Interest.

(h) The U.S. Plan Value is no less than $120 million.
10.2.2 Waiver of Conditions Precedent.
Notwithstanding the foregoing, the Debtors reserve the right to waive the occurrence of

any of the foregoing conditions precedent to the Confirmation Date or the Effective Date or to modify any
of such conditions precedent with the express consent of a Majority in Interest; provided, however, the
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Debtors may not waive the condition to the occurrence of the Effective Date set forth in Section 10.2.1(h)
of the Plan unless each holder of a U.S. Roll-Up Claim either (a) agrees to receive less value than its Pro
Rata Share of the U.S. Roll-Up Minimum Recovery or (b) receives value at least equal to its Pro Rata
Share of the U.S. Roll-Up Minimum Recovery. Any such written waiver of a condition precedent set
forth in this section may be effected at any time, without notice, without leave or order of the Bankruptcy
Court, and without any formal action other than proceeding to consummate the Plan. Except as the
Debtors may otherwise specify, any actions required to be taken on the Effective Date shall take place and
shall be deemed to have occurred simultaneously, and no such action shall be deemed to have occurred
prior to the taking of any other such action.

10.2.3 Effect of Failure of Conditions to the Effective Date.

If the Debtors decide, in consultation with the Majority in Interest, that one of the
foregoing conditions cannot be satisfied, and the Debtors do not waive the occurrence of such condition,
then the Debtors, with the consent of a Majority in Interest shall file a notice of the failure of the Effective
Date with the Bankruptcy Court, at which time the Plan and the Confirmation Order shall be deemed null
and void

10.3  Effects of Confirmation.
10.3.1 Vesting of Assets.

Except as otherwise provided in the Plan, on the Effective Date, title to all assets and
properties and interests in property dealt with by the Plan shall vest in the Reorganized Debtors free and
clear of all Claims, Equity Interests, Encumbrances, and other interests, and the Confirmation Order shall
be a judicial determination of discharge of the liabilities of the Debtors arising prior to the Effective Date,
except as may be otherwise provided in the Plan.

10.3.2 Binding Effect.

Except as otherwise provided in section 1141(d)(3) of the Bankruptcy Code and subject
to the occurrence of the Effective Date, on and after the Confirmation Date, the provisions of the Plan
shall bind any holder of a Claim against, or Equity Interest in, the Debtors and such holder’s respective
successors and assigns, whether or not the Claim or Equity Interest of such holder is impaired under the
Plan and whether or not such holder has accepted or rejected the Plan.

10.3.3 Discharge of Debtors.

The rights afforded in the Plan and the treatment of all Claims and Equity Interests herein
shall be in exchange for and in complete satisfaction, discharge, and release of all Claims and Equity
Interests of any nature whatsoever, including any interest accrued thercon from and after the
Commencement Date, against the Debtors, or their estates, assets, properties, or interests in property;
provided, however, ADH shall not receive a discharge and release of Allowed European Term Loan
Claims, and such claims shall survive ADH’s chapter 11 case.

Except as otherwise provided herein, on the Effective Date, all Claims against the
Debtors and Equity Interests in Aleris and the Dissolving U.S. Subsidiaries shall be satisfied, discharged,
and released in full. The Reorganized Debtors shall not be responsible for any obligations of the Debtors
except those expressly assumed by the Reorganized Debtors in the Plan. All Entities shall be precluded
and forever barred from asserting against the Debtors, the Reorganized Debtors, their successors or
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assigns, or their assets, properties, or interests in property any other or further Claims based upon any act
or omission, transaction, or other activity of any kind or nature that occurred prior to the Effective Date,
whether or not the facts of or legal bases therefor were known or existed prior to the Effective Date.

10.3.4 Release of Certain Parties.

On the Effective Date, the Debtors and the Reorganized Debtors shall be deemed to
and hereby unconditionally and irrevocably release (i) each person who is or was a director or
officer of the Debtors on the Commencement Date or any time thereafter and (ii) the Backstop
Parties and their Affiliates and all of their respective directors and officers from any and all claims,
interests, obligations, rights, suits, damages, causes of action, remedies, and liabilities whatsoever,
whether known or unknown, foreseen or unforeseen, existing or hereafter arising, in law, equity or
otherwise, that such entity or person would have been legally entitled to assert (whether
individually or collectively) or that any holder of a Claim or Equity Interest or other Entity would
have been able to assert on behalf of the Debtors, relating to any act, omission, transaction, event or
other occurrence taking place on or prior to the Effective Date in any way relating to the Debtors,
the Chapter 11 Cases, or the Plan, except that (a) no such (i) director or officer of the Debtors or
(ii) Backstop Party, Affiliate thereof, or director or officer thereof shall be released from any act or
omission that constitutes gross negligence, willful misconduct, or fraud as determined by Final
Order of a court of competent jurisdiction, and (b) the foregoing release shall not apply to any
express contractual or financial obligations owed to the Debtors or the Reorganized Debtors or any
right or obligation arising under or that is part of the Plan or an agreement entered into pursuant
to, in connection with or contemplated by, the Plan.

10.3.5 Exculpation.

None of the Debtors, the Reorganized Debtors, HoldCo, IntermediateCo, any of the
OpCos, any of the Backstop Parties and their Affiliates, any of the members of the Creditors’
Committee, or any of their respective officers, directors, employees, attorneys, agents, or advisers
shall have or incur any liability to any Entity for any act or omission in connection with or arising
out of the Chapter 11 Cases, including, without limitation, the commencement of these Chapter 11
Cases, the DIP Credit Agreement, the negotiation of the Plan, pursuit of confirmation of the Plan,
the consummation of the Plan, or the administration of the Plan or the property to be distributed
under the Plan, except for gross negligence or willful misconduct, and in all respects shall be
entitled to rely upon the advice of counsel with respect to their duties and responsibilities under, or
in connection with, the Plan.

10.3.6 Reservation of Claims Including Avoidance Actions.

Any rights, claims, or causes of action accruing to the Debtors pursuant to the
Bankruptcy Code or pursuant to any statute or legal theory, including, without express or implied
limitation, any avoidance or recovery actions under sections 544, 545, 547, 548, 549, 550, 551, and 553
of the Bankruptcy Code and (except as provided herein) any rights to, claims or causes of action for
recovery under any policies of insurance issued to or on behalf of the Debtors shall remain assets of the
Debtors’ estates and, on the Effective Date, shall be transferred to the Reorganized Debtors. The
Reorganized Debtors shall be deemed the appointed representatives to, and may, pursue, litigate, and
compromise and settle any such rights, claims, or causes of action, as appropriate, in accordance with
what is in the best interests of and for the benefit of the Reorganized Debtors; provided, however, that,
upon the occurrence of the Effective Date, the Debtors shall be deemed to have released any right to
pursue an avoidance or recovery action under section 544, 545, 547, 548, 549, 550, 551, or 553 of the
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Bankruptcy Code against any Creditor that continued to supply goods or services to any of the Debtors
during the pendency of the Chapter 11 Cases.

10.3.7 Term of Injunctions or Stays.

(a) Injunction Related to Discharged Claims and Cancelled Interests.

Except as otherwise expressly provided herein, and except with respect to enforcement of
the Plan, all Entities who have held, hold, or may hold Claims against or Equity Interests in any Debtor
are permanently enjoined, from and after the Effective Date, from:

@A) commencing or continuing in any manner any action or other proceeding
of any kind on any such Claim or Equity Interest against any
Reorganized Debtor;

(i1) enforcing, attaching, collecting, or recovering by any manner or means

of any judgment, award, decree, or order against any Reorganized Debtor
with respect to any such Claim or Equity Interest;

(ii1) creating, perfecting, or enforcing any encumbrance of any kind against
any Reorganized Debtor, or against property of any Reorganized Debtor,
as applicable, with respect to any such Claim or Equity Interest; and

(iv) asserting any right of setoff, subrogation, or recoupment of any kind
against any obligation due from any Reorganized Debtor, or against the
property or interests in property of any Reorganized Debtor, as
applicable, with respect to any such Claim or Equity Interest.

(b) Continuation of Existing Injunctions and Stays.

Unless otherwise ordered by the Bankruptcy Court or by the Plan, all injunctions or stays
arising under or entered during the Chapter 11 Cases under section 105 or 362 of the Bankruptcy Code, or
otherwise, and in existence on the Confirmation Date, shall remain in full force and effect until the
Effective Date.

(©) Injunction Against Worthless Stock Deductions.

Unless otherwise ordered by the Bankruptcy Court, on or after the Confirmation
Date, any person or group of persons constituting a “fifty percent shareholder” of Aleris within the
meaning of section 382(g)(4)(D) of the Tax Code shall be enjoined from claiming a worthless stock
deduction with respect to any Aleris Equity Interests held by such person(s) (or otherwise treating
such Equity Interests as worthless for U.S. federal income tax purposes) for any taxable year of
such person(s) ending prior to the Effective Date.
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ARTICLE XI

RETENTION OF JURISDICTION

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, the Bankruptcy Court shall
retain and shall have exclusive jurisdiction over any matter (a) arising under the Bankruptcy Code,
(b) arising in or related to the Chapter 11 Cases or the Plan, or (¢) to perform any of the following actions:

(a)

(b)

(©)

(d)

(e)

®

(2

(h)

to hear and determine any and all motions or applications pending on the
Confirmation Date (or thereafter if a contract listed on Schedule “9.4” of the Plan
is thereafter determined to be executory, and the Debtors are required to assume
or reject it) for the assumption and/or assignment or rejection of executory
contracts or unexpired leases to which a Debtor is a party or with respect to
which a Debtor may be liable, and to hear and determine any and all Claims
resulting therefrom or from the expiration or termination prior to the
Confirmation Date of any executory contract or unexpired lease;

to determine any and all adversary proceedings, applications, motions, and
contested or litigated matters that may be pending on the Effective Date or that,
pursuant to the Plan, may be instituted by any of the Reorganized Debtors after
the Effective Date, including, without express or implied limitation, any claims to
avoid any preferences, fraudulent transfers, or other avoidable transfers, or
otherwise to recover assets for the benefit of the Debtors’ estates;

to hear and determine any objections to the allowance of Claims arising prior to
the Effective Date, whether filed, asserted, or made before or after the Effective
Date, including, without express or implied limitation, to hear and determine any
objections to the classification of any Claim and to allow or disallow any
Disputed Claim in whole or in part;

to issue such orders in aid of execution of the Plan to the extent authorized or
contemplated by section 1142 of the Bankruptcy Code;

to consider any modifications of the Plan, remedy any defect or omission, or
reconcile any inconsistency in any order of the Bankruptcy Court, including,
without express or implied limitation, the Confirmation Order;

to hear and determine all applications for allowances of compensation and
reimbursement of expenses of professionals under sections 330 and 331 of the
Bankruptcy Code and any other fees and expenses authorized to be paid or
reimbursed under the Plan;

to hear and determine all controversies, suits, and disputes that may relate to,
affect, or arise in connection with the Plan (and all exhibits to the Plan) or its
interpretation, implementation, enforcement, or consummation;

to the extent that Bankruptcy Court approval is required, to consider and act on
the compromise and settlement of any Claim or Cause of Action by or against the
Debtors’ estates;
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@A) to determine such other matters that may be set forth in the Plan, the
Confirmation Order, or that may arise in connection with the Plan or the
Confirmation Order;

) to hear and determine matters concerning state, local, and federal taxes, fines,
penalties, or additions to taxes for which the Debtors may be liable, directly or
indirectly, in accordance with sections 346, 505, and 1146 of the Bankruptcy
Code (including any request for expedited determination under section 505(b) of
the Bankruptcy Code);

k) to hear and determine matters concerning the exemption to comply with any
applicable non-bankruptcy laws and regulations, in accordance with, among
other things, section 1123(a)(5) of the Bankruptcy Code, relating to transactions
contemplated by the Plan; and

)] to enter an order or final decree closing these Chapter 11 Cases.
ARTICLE XII
MISCELLANEOUS PROVISIONS
12.1 Payment of Statutory Fees.

All fees payable pursuant to section 1930 of title 28 of the United States Code, as
determined by the Bankruptcy Court at the hearing on confirmation of the Plan, shall be paid by the
Debtors on or before the Effective Date. Notwithstanding Section 6.4 of the Plan, the Debtors shall pay
all of the foregoing fees on a per-Debtor basis.

12.2  Exemption from Securities Law.

Pursuant to section 1145 of the Bankruptcy Code, the offering, issuance, and distribution
of any Securities pursuant to the Plan (other than Securities distributed pursuant to the Rights Offering or
the Equity Commitment Agreement) and any and all settlement agreements incorporated herein shall be
exempt from, among other things, the registration requirements of section 5 of the Securities Act and any
other applicable law requiring registration prior to the offering, issuance, distribution or sale of Securities.
In addition, except as otherwise provided in the Plan, under section 1145 of the Bankruptcy Code, any
Securities contemplated by the Plan and any and all settlement agreements incorporated therein will be
freely tradable by the recipients thereof, subject to:

(a) the provisions of section 1145(b)(1) of the Bankruptcy Code relating to the
definition of an underwriter in section 2(a)(11) of the Securities Act, and
compliance with any rules and regulations of the Securities and Exchange
Commission, if any, applicable at the time of any future transfer of such
Securities or instruments;

(b) the restrictions, if any, on the transferability of such Securities and instruments;
and

(©) applicable regulatory approval.
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Notwithstanding the foregoing, shares of New Common Stock and IntermediateCo Notes issued to the
Rights Offering Participants and the Backstop Parties pursuant to the Rights Offering and the Equity
Commitment Agreement, respectively, shall be issued pursuant to the exemption provided under
section 4(2) of the Securities Act, Regulation D thereunder, or Regulation S thereunder. The holders of
such equity and debt Securities shall receive registration rights with respect to the New Common Stock as
set forth in the Registration Rights Agreement.

12.3  Third Party Agreements.

The Distributions to the various classes of Claims hereunder shall not affect the right of
any Entity to levy, garnish, attach, or employ any other legal process with respect to such Distributions by
reason of any claimed subordination rights or otherwise. All of such rights and any agreements relating
thereto shall remain in full force and effect.

12.4  Dissolution of Creditors’ Committee.

On the Effective Date, the Creditors’ Committee shall thereupon be released and
discharged of and from all further authority, duties, responsibilities, and obligations relating to and arising
from and in connection with these Chapter 11 Cases. Except for the limited purpose of presenting final
applications for fee and expenses, the Creditors” Committee shall be deemed dissolved.

12.5 Notices.

Any notices, requests, and demands required or permitted to be provided under the Plan,
in order to be effective, shall be in writing and, unless otherwise expressly provided herein, shall be
deemed to have been duly given or made when actually received at the following addresses:

If to the Debtors: Aleris International, Inc
25825 Science Park Dr., Suite 400
Beachwood, Ohio 44122
Attn:  Christopher R. Clegg, Esq.

and

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attn:  Stephen Karotkin, Esq.
Debra A. Dandeneau, Esq.

and

Richards, Layton & Finger, P.A.
One Rodney Square
920 North King Street
Wilmington, Delaware 19801
Attn:  Paul N. Heath, Esq.
L. Katherine Good, Esq.
Andrew C. Irgens, Esq.
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If to the Creditors’ Committee: Reed Smith LLP
2500 One Liberty Place
1650 Market Street
Philadelphia, Pennsylvania 19103
Attn: Claudia Z. Springer, Esq.
Derek J. Baker, Esq.

Reed Smith LLP

Reed Smith Centre

225 Seventh Avenue
Pittsburgh, Pennsylvania 15222
Attn:  Paul M. Singer, Esq.

Reed Smith LLP

1202 N. Market Street, Suite 1500

Wilmington, Delaware 19801

Attn:  Kurt F. Gwynne, Esq.
Mark W. Eckard, Esq.

If to the Backstop Parties: Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019
Attn:  Alan W. Kornberg, Esq.
Kenneth M. Schneider, Esq.

Wachtell, Lipton, Rosen, & Katz

51 West 52nd Street

New York, New York 10019

Attn:  Philip Mindlin, Esq.
Andrew J. Nussbaum, Esq.
Gregory E. Pessin, Esq.

12.6  Headings.

The headings used in the Plan are inserted for convenience only and neither constitutes a
portion of the Plan nor in any manner affects the construction of the provisions of the Plan.

12.7  Inconsistency.
In the event of any inconsistency among the Plan, the Disclosure Statement, and any
exhibit or any schedule to the Disclosure Statement, the Plan governs. In the event of any inconsistency

between the Plan and the Confirmation Order, the Confirmation Order governs.

12.8  Severability.

At the option of the Debtors, acting with the consent of a Majority in Interest, any
provision of the Plan, the Confirmation Order, or any of the exhibits to the Plan that is prohibited,
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unenforceable, or invalid shall, as to any jurisdiction in which such provision is prohibited, unenforceable,
or invalidated, be ineffective to the extent of such prohibition, unenforceability, or invalidation without
invalidating the remaining provisions of the Plan, the Confirmation Order, and the exhibits to the Plan or
affecting the validity or enforceability of such provisions in any other jurisdiction.

12.9  Governing Law.

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy
Code and Bankruptcy Rules), the laws of the State of Delaware, without giving effect to the conflict of
laws principles thereof, shall govern the construction of the Plan and any agreements, documents, and
instruments executed in connection with the Plan, except as otherwise expressly provided in such
agreements, documents, or instruments.

12.10 Tax Related Provisions.
12.10.1 Exemption from Transfer Taxes.

Pursuant to section 1146(a) of the Bankruptcy Code, the issuance, transfer, or exchange
of notes or equity securities under the Plan, the creation of any mortgage, deed of trust, or other security
interest, the making or assignment of any lease or sublease, or the making or delivery of any deed or other
instrument of transfer under, in furtherance of, or in connection with the Plan, including, without express
or implied limitation, any liens granted in connection with Exit ABL Facility and the sale, transfer, or
other disposition of assets held by OpCo for disposition, as described in Section 7.6 of the Plan shall not
be subject to any sales and use, stamp, real estate transfer, mortgage recording, or other similar tax.

12.10.2 Expedited Determination of Postpetition Taxes.

The Debtors and the Reorganized Debtors are authorized (but not required) to request an
expedited determination of taxes under section 505(b) of the Bankruptcy Code for all tax returns filed for,
or on behalf of, the Debtors for all taxable periods (or portions thereof) from the Commencement Date
through (and including) the Effective Date.

Dated: Wilmington, Delaware
March 11, 2010.

Respectfully submitted,

Aleris International, Inc.

Alchem Aluminum Shelbyville Inc.
Alchem Aluminum, Inc.

Aleris Aluminum Europe, Inc.
Aleris Aluminum U.S. Sales Inc.
Aleris Blanking and Rim Products, Inc.
Aleris Light Gauge Products, Inc.
Aleris Nevada Management, Inc.
Aleris Ohio Management, Inc.
Aleris, Inc.

Alsco Holdings, Inc.

Alsco Metals Corporation
Alumitech of Cleveland, Inc.
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Alumitech of Wabash, Inc.

Alumitech of West Virginia, Inc.
Alumitech, Inc.

AWT Properties, Inc.

CA Lewisport, LLC

CI Holdings, LLC

Commonwealth Aluminum Concast, Inc.
Commonwealth Aluminum Lewisport, LLC
Commonwealth Aluminum Metals, LLC
Commonwealth Aluminum Sales Corporation
Commonwealth Aluminum Tube Enterprises, LLC
Commonwealth Aluminum, LLC
Commonwealth Industries, Inc.

ETS Schaefer Corporation

IMCO Indiana Partnership L.P.

IMCO International, Inc.

IMCO Investment Company

IMCO Management Partnership, L.P.
IMCO Recycling of California, Inc.
IMCO Recycling of Idaho Inc.

IMCO Recycling of Illinois Inc.

IMCO Recycling of Indiana Inc.

IMCO Recycling of Michigan L.L.C.
IMCO Recycling of Ohio Inc.

IMCO Recycling of Utah Inc.

IMCO Recycling Services Company
IMSAMET, Inc.

Rock Creek Aluminum, Inc.

Silver Fox Holding Company

Wabash Alloys, L.L.C.

Aleris Deutschland Holding, GmbH.

By: /s/ Sean M. Stack

Name: Sean M. Stack

Title: Executive Vice President
and Chief Financial Officer
of Aleris International, Inc.,

President of the other U.S. Debtors, and

Managing Director of ADH
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Exhibitsto the Plan

Exhibit No. Description
115 Acquisition Agreement
1132 Form of Amended an(_j Restated Organizationgl Documents
of HoldCo, IntermediateCo, and the Reorganized Debtors
1.1.48 Amendment to the Claims Settlement Guidelines
1155 Contribution Agreement
1184 Equity Commitment Agreement
11112 Form of IntermediateCo Note Indenture
1.1.114 Termsof the IntermediateCo Preferred Stock
1.1.151 Form of Registration Rights Agreement
1.1.176 Form of Stockholders Agreement

7.10 Termsof the Amendment to European Term Loan Facility



Exhibit 1.1.5

Acquisition Agreement



EXECUTION VERSION

ACQUISITION AGREEMENT

THIS ACQUISITION AGREEMENT (this “Agreemefjt dated February
5, 2010, by and among ALERIS INTERNATIONAL, INC., Gelaware corporation
(“Aleris__Internationdl), the Selling Subsidiaries (as defined below),d aRLD
Acquisition Co, a Delaware corporation (“RDDRCY ACQUISITION CO., a Delaware
corporation (“RCY), SPEC A ACQUISITION CO., a Delaware corporati@8pec A),
SPEC P ACQUISITION CO., a Delaware corporation €§?), HQ1 ACQUISITION
CO., a Delaware corporation _(“HQCY INTL ACQUISITION CO., a Delaware
corporation (“InternationalCyp, UWA ACQUISITION CO., a Delaware corporation
(“UWA™), and NAME ACQUISITION CO., a Delaware corporati¢‘"NAMECO,” and
together with RLD, RCY, Spec A, Spec P, HQCO, Im#ionalCo and UWA, the
“Operating Companiés

WHEREAS, Aleris International and its subsidiarea® engaged in the
production and sale of aluminum rolled and extrugedducts, recycled aluminum,
specification alloy production and other specialtgducts (the “Busine¥s domestically
and internationally; and

WHEREAS, on February 12, 2009, Aleris Internatioaad its affiliated
U.S. debtors and, on February 5, 2010, Aleris Deldsid Holding GmbH (collectively,
the “Debtors) commenced voluntary cases (the “Chapter 11 Casesler chapter 11 of
the Bankruptcy Code in the Bankruptcy Court; and

WHEREAS, concurrent herewith, the Operating ComgsniAHC1
Holding Co. (“HoldCd), a Delaware corporation and the indirect parefhteach
Operating Company, and AHC Intermediate Co. (“ImediateCt), a Delaware
corporation and the direct or indirect parent afhle®perating Company, have entered
into that certain Contribution Agreement (the “Gdnition Agreemeri), dated as of the
date hereof; and

WHEREAS, in connection with the Operating Companaesjuisition of
the Business and the Plan (as defined herein),sabgect to the terms of the Equity
Commitment Agreement (as defined in the Plan)agerffiliated investment funds and
accounts managed by Oaktree Capital Management,hake committed to buy (either
alone or together with one or more of the otherkBaup Parties), and IntermediateCo
has committed to issue and sell, for $5 millioncash (the “Cash Proceé}is5,000
shares of exchangeable preferred stock of Interabe@o (the “Preferred Stggkwhich
have a stated value equal to $5 million and terafistantially as set forth in Annex; A
and

WHEREAS, pursuant to the Contribution Agreement,|lddo and
IntermediateCo have agreed to contribute, or caesebe contributed, upon the
satisfaction of certain conditions, to each Opaga€ompany its proportional share of (i)
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shares of common stock (the “New Common Stpckar value $0.01 per share, of
HoldCo, (ii) subordinated, unsecured exchangeatiesrdue 2020 issued pursuant to the
IntermediateCo Note Indenture between Intermedmata@d an indenture trustee to be
named, in an aggregate principal amount equal Son$ittion, with terms substantially as
set forth in_ Annex Rthe “IntermediateCo Not8sand (iii) the Cash Proceeds; and

WHEREAS, Aleris International wishes to sell, assaid transfer to each
of the Operating Companies, and each Operating @oynpvishes to purchase and
acquire from Aleris International, the respectigsets (including the assets of the Selling
Subsidiaries and stock of subsidiaries of Aleriseimational) relating to a separate
division or certain intangibles of the Business,ialih in the aggregate, comprises
substantially all of Aleris International’s assetsge and clear of all liens, claims,
encumbrances and interests other than as exprgssiyitted hereunder and, in
connection therewith, each Operating Company is¢ingilto pay the Purchase Price,
including the assumption of the Liabilities, all arp the terms and subject to the
conditions set forth in this Agreement; and

WHEREAS, it is contemplated that the Debtors mayac¢cordance with
the terms of this Agreement, prior to the Closieggage in one or more related
transactions generally designed to simplify andsotidate the organizational structure of
the Debtors, consistent with the acquisition of theisions hereunder, by merging,
dissolving or otherwise consolidating one or mdréhe Debtors;

NOW, THEREFORE, in consideration of the premisesd atihe
representations, warranties, agreements and cowgenareinafter set forth, and intending
to be legally bound, Aleris International and e&perating Company hereby agree as
follows:

1. Definitions For purposes of this Agreement, the followingnte shall
have the meanings specified in this Section 1 {abped terms used but not defined
herein shall have the meanings ascribed to suofstar the Plan):

“Affiliate ” of any particular person means any other perkat) tlirectly
or indirectly through one or more intermediariemtcols, or is controlled by, or is under
common control with, such person. For purposedhkisfdefinition, “control” means the
possession, directly or indirectly, of the powedigect the management and policies of a
person whether through the ownership of voting sees, contract or otherwise.

“Allocation” has the meaning set forth in Section 5.

“Bankruptcy Cod&means title 11 of the United States Code.

“Bankruptcy Court means the United States Bankruptcy Court for the
District of Delaware.

“Business$ has the meaning set forth in the recitals.
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“Cash Proceedsas the meaning set forth in the recitals.

“Chapter 11 Casésas the meaning set forth in the recitals.

“Closing’ means the closing of the transactions contemglayethis
Agreement.

“Closing Daté means the Effective Date.
“Cod€’ means the Internal Revenue Code of 1986, as aedend

“Contribution Agreemerithas the meaning set forth in the recitals.

“Debtors’ has the meaning set forth in the recitals.

“GAAP” means United States generally accepted accouptingiples,
consistently applied.

“Governmental Authoritymeans any government or governmental or
regulatory body thereof, or political subdivisidreteof, whether federal, state, local or
foreign, or any agency, instrumentality or authotitereof, or any court or arbitrator
(public or private), including any taxing authority

“HoldCo” has the meaning set forth in the recitals.

“IntermediateCd has the meaning set forth in the recitals.

“IntermediateCo Notéshas the meaning set forth in the recitals.

“Law” means any foreign, federal, state, local lawtuséa code,
ordinance, rule or regulation.

“Liabilities” has the meaning set forth in Section 3(c).

“New Common Stockhas the meaning set forth in the recitals.

“Plan” means the Joint Plan of Reorganization of thetbDrsh dated the
date hereof (as may be modified, amended or sugpitd).

“Preferred Stockhas the meaning set forth in the recitals.

“Purchased Assétdias the meaning set forth in Section 2.

“Purchase Pricehas the meaning set forth in Section 3.

“Seller Tax Returhhas the meaning set forth in Section 6(d).
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“Selling Subsidiariesmeans the direct and indirect U.S. subsidiarfes o
Aleris International as set forth on Schedulevhich shall be completed and attached
hereto by Aleris International in time to be inahaldin the filing of the Plan Supplement.

“Tax” or “Taxes means (i) all federal, state, local or foreigrds,
charges, fees, imposts, levies or other assessnraltgling all income, gross receipts,
capital, sales, usad valorem value added, transfer, franchise, profits, inggntcapital
stock, license, withholding, payroll, employmentcisl security, unemployment, excise,
severance, stamp, occupation, property and estintates, customs duties, fees,
assessments and charges of any kind whatsoeVea] (nterest, penalties, fines,
additions to tax or additional amounts imposed iy Bax authority in connection with
any item described in clause (i) and (iii) any lidpin respect of any items described in
clauses (i) or (ii) payable by reason of contrasgumption, transferee liability, operation
of law, Treasury Regulation Section 1.1502-6(a)afoy predecessor or successor thereof
or any analogous or similar provision under Lawbptirerwise.

“Tax Returri means any return, report, information return threo
document (including schedules or any related opstmg information) filed or required
to be filed with any governmental entity or othatheority in connection with the
determination, assessment or collection of anydrake administration of any laws,
regulations or administrative requirements relatmgny Tax.

“Transfer Taxeshas the meaning set forth in Section 6.

2. Purchase of Purchased Assets

On the terms and subject to the conditions of Algigeement, on the
Closing Date, (a) each Operating Company shalllasge a portion of Aleris
International’s assets (including the assets ofléing Subsidiaries) as set forth in
Schedule 2which shall be completed and attached herethéyOperating Companies
and Aleris International in time to be includedtwe filing of the Plan Supplement, and
shall be amended as necessary by any Operating &ymyth the consent of Aleris
International prior to the Closing Date, such tinat Operating Companies shall, in the
aggregate, purchase all of Aleris Internationatid the Selling Subsidiaries’ right, title
and interest in and to all of Aleris Internatiosadind the Selling Subsidiaries’ assets,
properties, business and goodwill of every kingralster and description, whether
tangible or intangible, whether real, personal oted, and wherever located, and in
existence on the Closing Date after taking intaaat all distributions pursuant to the
Plan (such assets being purchased are hereinaftectvely referred to as the
“Purchased Asséls and (b) the Purchase Price shall be paid afosttin Section 3.

3. Purchase Price

In accordance with Schedule&ach Operating Company shall pay its
respective portion of the purchase price (in thgregate, the “Purchase Prige Aleris
International in consideration for the sale, transassignment, conveyance and delivery
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by Aleris International to each of the Operatingr@anies of its respective portion of the
Purchased Assets. The Purchase Price shall lzgtjregate of the following:

(a) up to approximately 36.5 million shares of the Neammon
Stock, which shall equal 100% of the outstandireyesiof New Common Stock on the
Closing Date;

(b) the IntermediateCo Notes; and

(c) the obligations and liabilities that remain outstiaig after
giving effect to the Plan (including, without liratton, any amounts payable by the
Debtors under the Plan with respect to Administe€laims and Disputed Claims) (the
“Liabilities™) of Aleris International and the Selling Subsitkss.

4. Assumption of Liabilities

NAMECO agrees to assume and to perform and disehaxgcept as
provided for in Section 6(b) and as set forth omésitile 2 the Liabilities of Aleris
International.

5. Purchase Price Allocation

Each Operating Company’s respective portion ofRiechase Price shall
be allocated for U.S. federal income tax purposesrg the Purchased Assets as of the
Closing Date in accordance with Schedulen? in a manner consistent with Section
1060 of the Code and the Treasury Regulations,wddiocations will be set out in
separate schedules to be prepared by each Ope@aiingany as soon as reasonably
practicable after the Closing Date (each an "Altam®). The parties hereto agree that
(i) for U.S. federal income tax purposes, the timngf the Purchased Assets pursuant
hereto shall be treated as a taxable transactinoh(i@ for all Tax purposes, the
transactions contemplated by this Agreement sleateported in a manner consistent
with the terms of this Agreement, including theo&thtion. No party will take any
position inconsistent with the preceding sentencany Tax Return, in any refund claim,
in any litigation, or otherwise, except as othemmsquired pursuant to a “determination”
within the meaning of Section 1313(a) of the Codarmlogous provision of state, local
or foreign Tax law. The parties also agree to eoaf in preparing IRS Form 8594
(including any subsequent adjustments requirecetagr If any such Allocation is
disputed by any Governmental Authority, the paetyeiving notice of such dispute will
promptly notify the other parties and the partiél wse their reasonable best efforts to
sustain the final allocation. The parties will shanformation and cooperate in good
faith to permit the transactions contemplated liy greement to be properly, timely
and consistently reported.

6. Tax Matters
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(a) Transfer Taxes (i) NAMECO shall be responsible for (and
shall indemnify and hold harmless the other and tiespective directors, officers,
employees, Affiliates, agents, successors and piedhrassigns against) any sales, use,
stamp, documentary stamp, filing, recording, transf similar fees or taxes or
governmental charges (including any interest amdibe thereon) payable in connection
with the transactions contemplated by this Agredni@mansfer Taxey. Aleris
International shall, however, seek to include i Btan a provision that provides that the
transfer of the Purchased Assets shall be freeksad of any Transfer Taxes under
Bankruptcy Code Section 1146(a). Aleris Internadicand the Operating Companies
shall cooperate and consult with each other padilihg any Tax Returns in respect of
Transfer Taxes; providethowever Aleris International may initially pay any Traesf
Taxes (for which the applicable Operating Compdraflgpromptly reimburse Aleris
International) and, thereafter, in reliance on B@&ct146(a) of the Bankruptcy Code (if
applicable) apply for a refund (which refund shwdlremitted to the applicable Operating
Company to the extent such Transfer Taxes weraqusly reimbursed by such
Operating Company). Aleris International and theefating Companies shall cooperate
and otherwise take commercially reasonable eftortdbtain any available refunds for
Transfer Taxes.

(i) To the extent that any Transfer Taxes are requo-dxk
paid by NAMECO relating to the assets acquiredrbpaerating Company other than
NAMECO, the applicable Operating Company shall gstynreimburse NAMECO for
such Transfer Taxes.

(b) Real and Personal Property Taxddl real and personal
property Taxes or similaad valoremobligations levied with respect to the Purchased
Assets, whether imposed or assessed before ottladt€tosing Date, shall be borne by
the Operating Companies, but only as to those taxebligations that are due and
payable after the Closing Date without penalty.

(c) Section 338 ElectianThe Operating Companies shall be
permitted, but are not required, to make an eleatimder Section 338 of the Code (or
any comparable state, local, or foreign Law) wébpect to the purchase of the equity
interests of any subsidiary of Aleris Internationabny Selling Subsidiary, if applicable,
that is treated as a corporation for U.S. federabine tax purposes, and Aleris
International shall use its best efforts to timelstke, or cause to be timely made, any
joint election under such section as requestedhéyperating Companies.

(d) Delegation of Authority As of the Closing Date, HQCO shall
hereby be delegated and have full responsibilityafioTax matters with respect to Aleris
International and the Selling Subsidiaries fortakable periods of Aleris International
and the Selling Subsidiaries ending on or priootancluding, the Closing Date. In
furtherance thereof, and without limitation, HQCI&ak (i) prepare and file (or cause to
be prepared and filed) all Federal, state, locdlfareign tax returns, reports, certificates,
forms or similar statements or documents (colletyiv‘Seller Tax Returri¥ that Aleris
International or any Selling Subsidiary is requitedile or that HQCO otherwise deems
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appropriate (including the filing of amended Sellax Returns or requests for refunds),
and (ii) control any inquiry, contest, audit or ddistrative or court proceeding relating
to any such Tax matters. Neither Aleris Internaionor any Selling Subsidiary shall file
or amend after the Closing Date any Seller Tax Retur any taxable periods (or
portions thereof) described in the first senterfahie subsection (d) without HQCO’s
prior written consent.

7. Instruments of Conveyance; Further Assurances; Pofvgttorney.

(a) Attached to this Agreement as Exhibiti\a form of the bill of
sale pursuant to which all right, title and intéresAleris International and the Selling
Subsidiaries in and to the Purchased Assets wilhéeby transferred, assigned and
conveyed on the Closing Date to the Operating Comegatheir successors and assigns,
forever, in accordance with the Plan. Aleris Intgional, the Selling Subsidiaries and
the Operating Companies each agree, from timearte &fter the Closing Date, upon the
request of the other and without further considenatto do, execute, acknowledge and
deliver, or to cause to be done, executed, ackrigel® and delivered, all such further
acts, deeds, assignments, transfers, conveyanoegrg of attorney, consents and
assurances as might be required to, or to moretefédy, convey, assign, transfer, set
over and deliver to, and to vest, perfect and confn each Operating Company all of
Aleris International’s and the Selling Subsidiarieght, title and interest in and to such
Operating Company’s respective portion of the Paseld Assets.

(b) Effective as of the Closing Date, Aleris Internatb hereby
irrevocably constitutes and appoints each Oper&imigpany, its successors and assigns,
its true and lawful attorney, with full power oftstitution, in the name, place and stead
of Aleris International, to take all action whiclich Operating Company may deem
proper in order to vest, perfect or confirm of met@r otherwise in such Operating
Company the title of any of the Purchased Assetstlerwise to carry out the provisions
of this Agreement (including, without limitatiorhe handling of all Tax matters and any
governmental filings of Aleris International). Aie International acknowledges that the
foregoing powers are coupled with an interest amdamd shall be irrevocable in any
manner and for any reason.

(c) Effective as of the Closing Date, each Selling Sliasy
hereby irrevocably constitutes and appoints eackr&@mg Company, its successors and
assigns, its true and lawful attorney, with fullwe of substitution, in the name, place
and stead of such Selling Subsidiary, to take @lba which such Operating Company
may deem proper in order to vest, perfect or confaf record or otherwise in such
Operating Company the title of any of the Purchasskts, or otherwise to carry out the
provisions of this Agreement (including, withoutnitation, the handling of all Tax
matters and any governmental filings of such Sgll@ubsidiary). Each Selling
Subsidiary acknowledges that the foregoing powegscaupled with an interest and are
and shall be irrevocable in any manner and forraagon.

8. Covenant and Agreement of Aleris International
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Aleris International covenants and agrees to fie Plan and the related
Disclosure Statement of the Debtors with the Baptayi Court on behalf of the Debtors,
which Plan shall be reasonably acceptable in farthsaibstance to each of the Operating
Companies, and will not make any revision, modifaa supplement or amendment that
would adversely affect the Operating Companies auttthe consent of the Operating
Companies (such consent not to be unreasonabl&lith Aleris International shall use
commercial best efforts to obtain confirmation lué Plan.

9. Covenant and Agreement of the Operating Companies

(a) The Operating Companies covenant and agree to cause
IntermediateCo to issue and sell the Preferredk3tothe Backstop Parties pursuant to
that certain Equity Commitment Agreement.

(b) The Operating Companies covenant and agree to ¢ld€o
to enter into (i) a registration rights agreemeithwubstantially the same terms as set
forth in Exhibit F to the Equity Commitment Agreembend (ii) a stockholders’
agreement with substantially the same terms a®ghtin Exhibit G to the Equity
Commitment Agreement.

10. Conditions to Obligations of the Operating Companie

The respective obligations of the Operating Comgmto consummate the
transactions contemplated by this Agreement sleadluoject to the satisfaction at or
prior to the Closing Date of each of the followic@nditions, any one or more of which
may be waived (but only in writing) by each OpargtCompany (provided that no such
waiver shall be deemed to have cured any breaahyfepresentation, warranty or
covenant made in this Agreement):

(a) Confirmation Order The Bankruptcy Court shall have entered
the Confirmation Order in a form reasonably acdalptéo the Operating Companies.

(b) Contribution AgreementThe transactions contemplated by the
Contribution Agreement shall have been consummated.

(c) Conditions to Confirmation The conditions to confirmation
and the conditions to the Effective Date shall haeen satisfied (or waived by the
Debtors and a Majority in Interest) in accordandg whe Plan.

(d) Purchase of Preferred Stockhe Backstop Parties shall
concurrently purchase the Preferred Stock fronriméeliateCo.

11.Disclaimer

Aleris International, the Selling Subsidiaries dnhe Operating Companies
hereby agree that the Purchased Assets are bamgfdrred AS IS and WITHOUT ANY
WARRANTY OR REPRESENTATION WHATSOEVER, WHETHER EXHESS OR
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IMPLIED, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PUROSE, except
as may otherwise be provided in any deeds exeduwyeAleris International and the
Selling Subsidiaries for the purpose of effectihg transfer of record ownership of real
estate to the Operating Companies.

12.Notices

Any notices or communications required or permitetdeunder shall be
in writing and shall be deemed to have been givemade when personally delivered or
when mailed by registered or certified mail, postpgepaid, return receipt requested or
sent by telecopy, addressed as follows or to stivkr @ddress as the party to whom the
same is intended shall have specified in conformitiz the foregoing:

If to Aleris International or any Selling Subsidjar

Aleris International, Inc.

25825 Science Park Dr., Suite 400
Beachwood, Ohio 44122

Attention: Christopher R. Clegg, Esqg.
Telecopy No.: (216) 910-3654

If to the Operating Companies:

c/o Aleris International, Inc.

25825 Science Park Dr., Suite 400
Beachwood, Ohio 44122

Attention: Christopher R. Clegg, Esqg.
Telecopy No.: (216) 910-3654

13. Successors

This Agreement shall be binding upon and shallertorthe benefit of the
parties hereto and their respective successorsaasigns. Each Operating Company
may, in accordance with the terms of this Agreeméinéct the transfer of the Purchased
Assets on its behalf by assigning its rights tochase, accept and acquire the Purchased
Assets and its obligations to assume and therepdtgror perform as and when due, or
otherwise discharge, the Liabilities, to any adfiéi of any Operating Company.

14.Paragraph Headings

The paragraph headings contained in this Agreeraentfor reference
purposes only and shall not affect in any way theammg or interpretation of this
Agreement.

15. Severability
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If at any time subsequent to the date hereof, arpvigion of this
Agreement shall be held by any court of competanisgliction to be illegal, void or
unenforceable, such provision shall be of no foarel effect, but the illegality or
unenforceability of such provision shall have néeef upon and shall not impair the
enforceability of any other provision of this Agneent.

16. Applicable Law

This Agreement shall be governed by, construed antbrced in
accordance with the laws of the State of New Yuwiikhout regard to the conflict of laws
principles thereof.

17.Entire Agreement

This Agreement represents the entire understarahidgagreement among
the parties hereto with respect to the subject endtiereof and can be amended,
supplemented or changed, and any provision theranfbe waived, only by written
instrument making specific reference to this Agreetsigned by the party against whom
enforcement of any such amendment, supplement fivettbn or waiver is sought.

18. Counterparts

This Agreement may be executed in any number oftesparts, each of
which shall be an original, but all of which takieigether shall constitute one and the
same instrument.
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IN WITNESS WHEREOF, the parties hereto have duly executed this

Agreement on the date first above written.

ALERIS INTERNATIONAL, INC.

Sean M, Stacl:
Exec.VP & CFO

WABASH ALLOYS, L.L.C.

By/)/

Sean M. Stack
President

ALERIS ALUMINUM U.S. SALES INC.

Sean M. Stack
President

RLD ACQUISITION CO.

By !0’—

Sean M. Stack
President

RCY ACQUISITION CO.

O’_
By

Sean M. Stack
President

SPEC A ACQUISITION CO.

Sean M. Stack
President

[SIGNATURE PAGE TO ACQUISITION AGREEMENT]



SPEC P ACQUISITION CO.

By/}

Sean M. Stack
President

HQ1 ACQUISITION CO.

o P

Sean M. Stack President
INTL ACQUISITION CO.

e

Sean M. Stack
President

UWA ACQUISITION CO.

Sean M. Stack
President

NAME ACQUISITION CO.

By [ -

Sean M. Stack
President

[SIGNATURE PAGE TO ACQUISITION AGREEMENT]



Schedule

Sdlling Subsidiaries

1. Wabash Alloys, L.L.C.

2. Aleris Aluminum U.S. Sales Inc.



Schedule2

Distribution of Purchased Assets

[see attached]



Annex A

Preferred Stock Term Sheet

Liquidation Preference: $5 million (in the aggregate), plus accrued andaichgividends, to
be paid upon the liquidation of IntermediateCo pt@many payment
on the common stock of IntermediateCo.

Dividends: Payable at 8% per annum multiplied by the liquinlatpreference,
compounded semiannually on each dividend paymeat da
IntermediateCo’s board of directors may declare@addividends;
if undeclared, dividends will accumulate to theegxtthey are not
paid on the dividend payment date for the semianperdod to
which they relate.

Voting Rights: Holders of the IntermediateCo Preferred Stock male the right to
elect one director if IntermediateCo fails to payll and in Cash
six consecutive semiannual dividends or the mamgagzlemption
payment. At such time, IntermediateCo’s boardigdalors must be
comprised of at least five members.

Amendments and Waivers: The affirmative vote of the holders of 80% of theéekmediateCo
Preferred Stock is necessary for amendments dhteemediateCo
Preferred Stock that (i) change the stated redemplate of the
IntermediateCo Preferred Stock; (ii) reduce thaitigtion
preference of, or dividend rate on, the Intermexfiat Preferred
Stock; (iii) adversely affect the right to excharige IntermediateCo
Preferred Stock, or (iv) reduce the percentagautdtanding
IntermediateCo Preferred Stock necessary to antentetms
thereof or to grant waivers.

Registration Rights: New Common Stock that may be issued upon exchafe o
IntermediateCo Preferred Stock will be offered oosdry
registration rights.

Redemption: Subject to mandatory redemption on the fifth anrsaey of the
Effective Date at a redemption price equal to itpeidlation
preference, plus any accrued and unpaid divideitigre will be no
optional redemption rights.

Holder’'s Option to Exchange: At the holder’s option, at any time prior to reddiop but after the
third anniversary of the Effective Date, the IntethiateCo Preferred
Stock will be exchangeable into New Common Stocla @er share
dollar exchange ratio to be determined at the tfiessuance based
upon 110% of the Plan Value Share Price (as defiméke Plan).

Notwithstanding anything to the contrary contaihedein, after the
first anniversary of the Effective Date, the holdkall have the right
to exchange the IntermediateCo Preferred StockNietw Common
Stock under the following circumstances:

» immediately prior to an IP©r

» upon the occurrence of a Fundamental Change (asedef
in the IntermediateCo Note Indenture) of HoldCo.



Anti-Dilution Provisions: Exchange ratio will be adjusted to provide antistidn protection
for recapitalizations, below-market issuances utndsvisions or

combinations.

Transfer Restrictions: Any transfer restrictions will be described in ®kan Supplement.



Principal
Amounts:

Maturity:
Issue Price:

Interest:

Exchange
Rights:

Anti-Dilution
Provisions:

Fundamental
Change:

Optional
Redemption:

Annex B

I nter mediateCo Exchangeable Notes Term Sheet

$45,000,000.

Ten years.
100% of the principal amount on the Effective Date.

Interest rate will be equal to 6% per annum, atdiseretion of IntermediateCo’s board of
directors, in cash or by accretion to the face alfithe IntermediateCo Notes, semiannually in
arrears on March 31 and September 30 of each lyeginning on March 31, 2011. Stated interest
will be treated as Original Issue Discount for paxposes due to the ability to defer payment.

At the holder’s option, after the third anniversafithe Effective Date, exchangeable for New
Common Stock on a per share dollar exchange @ti@ tdetermined at the time of issuance based
upon 100% of the Plan Value Share Price (as defimnéfie Plan), subject to adjustment for
dilution.

Exchange ratio will be adjusted to provide antistidn protection for recapitalizations, below-
market issuances, subdivisions or combinations.

Notwithstanding anything to the contrary contaihedein, after the date that occurs six (6)
months after the Effective Date, the holder shallehthe right to exchange the IntermediateCo
Notes for New Common Stock immediately prior tamitial public offering (an PQ") of
HoldCo at face value plus any accrued but unpaéateést divided by the IPO price or upon the
occurrence of a fundamental change (as defindukitrttermediateCo Notes Indenture) of
HoldCo.

On or after the third anniversary of the Effectivate upon not less than 30 nor more than 60
days’ notice, at the following redemption pricesplessed as a percentage of the principal
amount) plus accrued and unpaid interest, if amyhe applicable redemption date (subject to the
right of the holders of record on the relevant rdatate to receive interest due on the relevant
interest payment date), if redeemed during thevievehonth period beginning on the date of the
anniversary of the issuance of the Intermediate@@&of the years indicated below:

Year Per centage
2013, 102%
2014, 101%
2015 and thereafter..............cccvvvvenvmmmmnenns 100%

On or after the later of the six month anniversarihe Effective Date and January 1, 2011, and
only upon the occurrence of a fundamental chand#¢otdCo, at the following redemption prices
(expressed as a percentage of the principal amplust)accrued and unpaid interest, if any, to the
applicable redemption date (subject to the righthefholders of record on the relevant record date
to receive interest due on the relevant interegingat date), if redeemed during the twelve-month
period beginning on the date of the anniversahefissuance of the IntermediateCo Notes of the
years indicated below:

Year Percentage
2010, 104%

2012 and thereafter...........ccoeoevvvniv e 103%




Covenants:
Events of
Default:
Registration

Rights:

Transfer

Restrictions:

Ranking:

Governing
Law:

None.
. Default due to non-payment of the Notes upon migturi
. Customary default due to bankruptcy or receivership

New Common Stock that may be issued upon exchafipe éntermediateCo Notes will be
offered rights, if any, pursuant to the RegistnatRights Agreement.

As provided for in Section IX to the Disclosure t8taent
IntermediateCo shall have the full and absoluterditon to subordinate the debt represented by
the IntermediateCo Notes to any debt or other ldang of money designated by IntermediateCo

to be senior in ranking.

New York.



Exhibit A

BILL OF SALE?

ThisBILL OF SALE (this “Bill of Sal€”) is made and delivered this
[___]dayof] |, 2010, by Aleris Internatédninc., a Delaware corporation
(“Seller™), for the benefit of | |, a Delaware corgibon (“Purchaser”).
Capitalized terms used but not defined herein $taale the meanings ascribed to such
terms in the Agreement (as hereinafter defined).

WHEREAS, Seller and the Operating Companies have entatedhat
certain Acquisition Agreement dated as of Febr&&3010 (the Agreement”), the
terms of which are incorporated herein by referemd¢ech provides, among other things,
for the sale and assignment by Seller to the Oper&ompanies of the Purchased
Assets.

NOW, THEREFORE, in consideratiomf the mutual promises contained
in the Agreement, and for other good and valuabfesiceration, the receipt and
sufficiency of which are hereby acknowledged bye3ebnd subject to the terms and
conditions of the Agreement:

1. Effective as of [ ], Seller does hereby bamgaell, grant, assign,
transfer, convey and deliver unto Purchaser, ansuitcessors and assigns, forever, all of
Seller’s right, title and interest in and to ther¢haser’s respective Purchased Assets (as
set forth under Purchaser’s name in SchedutetBe Agreement, as amendéd)

HAVE AND TO HOLD such Purchased Assets with all appurtenances thengtio
Purchaser, and its successors and assigns, tdtforever.

2. This Bill of Sale shall inure to the benefitasfd be binding upon
the parties thereto and their respective successmrassigns.

3. Nothing in this Bill of Sale, express or impljesl intended to or
shall be construed to modify, expand or limit ity amay the terms of the Agreement. To
the extent that any provision of this Bill of Salenflicts or is inconsistent with the terms
of the terms of the Agreement, the Agreement gjwlérn.

4, This Bill of Sale is executed and delivered pard to the
Agreement.

5. This Bill of Sale shall be governed by, andstared in accordance
with, the laws of the State of New York, withougaed to the conflict of laws principles
thereof.

! This form should be used for each Operating Comppan



IN WITNESSWHEREOF, and intending to be legally bound hereby,

Seller has caused this Bill of Sale to be execatetidelivered as of the day and year first
above written.

ALERIS INTERNATIONAL, INC.

By:

Name:

Title:
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Exhibit 1.1.32

Form of Amended and Restated Organizational Documents
of HoldCo, Inter mediateCo, and the Reor ganized Debtors

To BeFiled with the Plan Supplement



Exhibit 1.1.49
Amendment to the Claims Settlement Guidelines

To Be Filed with the Plan Supplement



Exhibit 1.1.56

Contribution Agreement



EXECUTION VERSION

CONTRIBUTION AGREEMENT

CONTRIBUTION AGREEMENT, dated February 5, 2010
(this “Agreemeril), by and among AHC1 HOLDING CO., a Delaware cogimn
(“HoldC0"), AHC INTERMEDIATE CO., a Delaware corporationaga wholly owned
subsidiary of HoldCo (“IntermediateQop RLD ACQUISITION CO., a Delaware
corporation and a wholly owned subsidiary of IntediateCo (“RLD), RCY
ACQUISITION CO., a Delaware corporation and a whobbwned subsidiary of
IntermediateCo (“RCY), SPEC A ACQUISITION CO., a Delaware corporatiand a
wholly owned subsidiary of RCY (“Spec’A SPEC P ACQUISITION CO., a Delaware
corporation and a wholly owned subsidiary of RC8gec P), NAME ACQUISITION
CO., a Delaware corporation and a wholly owned islidny of IntermediateCo
(“NAMECOQ”), INTL ACQUISITION CO., a Delaware corporation éma wholly owned
subsidiary of IntermediateCo _(“Internationaljo UWA ACQUISITION CO., a
Delaware corporation and a wholly owned subsid@ryntermediateCo (“*UWA) and
HQ1 ACQUISITION CO., a Delaware corporation and haolly owned subsidiary of
IntermediateCo (*HQCOand collectively, with RLD RCY, Spec A Spec PNAMECO,
InternationalCoand UWA the “Operating Companigs Capitalized terms used but not
defined herein shall have the meanings ascribegutth terms in the Acquisition
Agreement (as defined below).

WHEREAS, concurrent herewith, the Operating Comgaimave entered
into that certain Acquisition Agreement (the “Acsition Agreemeri), dated as of the
date hereof, with Aleris International, Inc., a &abare corporation (“Aleris
Internationdl), and the Selling Subsidiaries (as defined inAleguisition Agreement), to
purchase substantially all of the assets of Alkriernational (including the assets of the
Selling Subsidiaries); and

WHEREAS, in connection with the Acquisition AgreaemieHoldCo has
agreed to issue to IntermediateCo as a capitalribatibn up to approximately 36.5
million shares of common stock, par value $0.01 giware, of HoldCo (the “HoldCo
Contributed Asset¥ which shall equal 100% of the outstanding seaecommon stock
issued by HoldCo on the Closing Date (as defineth@Acquisition Agreement), to be
transferred (directly or indirectly) by Intermedi&to to the Operating Companies; and

WHEREAS, in connection with the Acquisition Agreamesubject to the
terms of the Equity Commitment Agreement (as defimethe Plan), certain affiliated
investment funds and accounts managed by OaktregaC&anagement, L.P., have
committed to buy (either alone or together with onenore of the other Backstop Parties
(as defined in the Plan)), and IntermediateCo lmamngitted to issue and sell, for $5
million in cash (the “Cash Proceéjs5,000 shares of exchangeable preferred stock of
IntermediateCo (the “Preferred Stdgkwhich have a stated value equal to $5 milliea (
described in the Acquisition Agreement) and IntedimeCo has agreed to transfer the
Cash Proceeds to the Operating Companies (in propdo the relative net value of the
assets to be acquired by each respective Opel@tngpany) as a contribution to capital;
and
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WHEREAS, in connection with the Acquisition Agreame
IntermediateCo has agreed to (i) transfer to ther&@jmg Companies (in proportion to
the relative net value of the assets to be acqliyeehch respective Operating Company)
as a capital contribution the HoldCo Contributedéts and (ii) transfer to the Operating
Companies (in proportion to the relative net vabfighe assets to be acquired by each
respective Operating Company) as a capital cortabusubordinated, unsecured
exchangeable notes due 2020 issued pursuant tdntbemediateCo Note Indenture
between IntermediateCo and an indenture trustée toamed, in an aggregate principal
amount equal to $45 million (as described in thegusition Agreement)
(the “Exchangeable Notésand together with the HoldCo Contributed Assetise
“Contributed Asset3, to be transferred by the Operating Companies Aleris
International, pursuant to the Acquisition Agreemand

WHEREAS, the HoldCo Contributed Assets shall be tdouted by
HoldCo to IntermediateCo and the Contributed Asaatsthe right to the Cash Proceeds
shall then be contributed by IntermediateCo (diyecr indirectly) to each of the
Operating Companies immediately prior to the Clgsfas defined in the Acquisition
Agreement) and that such contribution shall takecel prior to the transactions
contemplated by the Acquisition Agreement;

NOW, THEREFORE, in consideration of the premised #me mutual
covenants contained herein, HoldCo, Intermediate@d the Operating Companies
hereby agree as follows:

1. Contribution

(@) Immediately prior to the Closing, HoldCo agrees dssign,
transfer, convey, contribute and deliver to IntedimeeCo all of HoldCo’s right, title and
interest in and to the HoldCo Contributed Assets] lntermediateCo agrees to accept
such assignment, transfer, contribution and conveg,aas a contribution to capital.

(b) Immediately after the contribution from HoldCo tddrmediateCo
is effected, IntermediateCo agrees to assign, feansonvey, contribute and deliver to
each Operating Company (in proportion to the redéatmet value of the assets to be
acquired by each respective Operating Company dt b@ agreed to among
IntermediateCo and the Operating Companies pritheédClosing and will be set forth in
Schedule 1which shall be completed by the parties and aftddhereto prior to the
Closing Date) all of IntermediateCo’s right, titend interest in and to the Contributed
Assets and the Cash Proceeds, and each OperatimpaBy agrees to accept such
assignment, transfer, contribution and conveyaase, contribution to capital.

(c) Immediately after the contribution from Intermeéi@b to RCY is
effected, RCY agrees to assign, transfer, convestribute and deliver to Spec A and
Spec P (in proportion to the relative net value¢hef assets to be acquired by Spec A and
Spec P, respectively, as will be agreed to amotegritediateCo, RCY, Spec A and Spec
P prior to the Closing and will be set forth_in 8dble 1 which shall be completed by the
parties and attached hereto prior to the ClosintgeDeertain of RCY’s right, title and
interest in and to the Contributed Assets and theh@roceeds, and each of Spec A and



Spec P agrees to accept such assignment, traosférjbution and conveyance, as a
contribution to capital.

(d) The transfer of the HoldCo Contributed Assets terimediateCo
shall be entered into the records of HoldCo andrinediateCo, and the Contributed
Common Stock shall be deemed duly authorized, Walidsued, fully paid and
nonassessable.

(e) The transfer of the Contributed Assets and Casledents to the
Operating Companies shall be entered into the dscof IntermediateCo and each
respective Operating Company.

2. IntermediateCo Preferred StocRs provided for in, and subject
to, the Equity Commitment Agreement, Intermediatedbissue and sell to the
Backstop Parties the Preferred Stock for $5 millionash.

3. Stockholders Agreement and Registration Rights é&apent In
furtherance of the transactions contemplated byAttgpuisition Agreement, Holdco
agrees to enter into (i) a registration rights agrent with substantially the same terms as
set forth in Exhibit F to the Equity Commitment &gment (as defined in the Plan) and
(ii) a stockholders’ agreement with substantidtlg same terms as set forth in Exhibit G
to the Equity Commitment Agreement (as definechaPlan).

4. Miscellaneous

€)) Notices Any notices or communications required or petedit
hereunder shall be in writing and shall be deentetave been given or made when
personally delivered or when mailed by registeredcertified mail, postage prepaid,
return receipt requested or sent by telecopy, addrkas follows or to such other address
as the party to whom the same is intended shak Ispecified in conformity with the
foregoing:

If to HoldCo, IntermediateCo or any of the Opergt®ompanies:

c/o Aleris International, Inc.

25825 Science Park Dr., Suite 400
Beachwood, Ohio 44122

Attention: Christopher R. Clegg, Esq.
Telecopy No.: (216) 910-3654

(b)  Successors This Agreement shall be binding upon and simaite
to the benefit of the parties hereto and theireespe successors and assigns.

(c) Applicable Law This Agreement shall be governed by, construed
and enforced in accordance with the laws of théeSiBNew York, without regard to the
conflict of laws principals thereof.

(d) Paragraph Headings The paragraph headings contained in this
Agreement are for reference purposes only and sbakffect in any way the meaning or
interpretation of this Agreement.




(e) Severability If at any time subsequent to the date hereo§, an
provision of this Agreement shall be held by anyrt@f competent jurisdiction to be
illegal, void or unenforceable, such provision st of no force and effect, but the
illegality or unenforceability of such provisionahhave no effect upon and shall not
impair the enforceability of any other provisiontbis Agreement.

() Entire Agreement This Agreement represents the entire
understanding and agreement among the partiesohattt respect to the subject matter
hereof and can be amended, supplemented or chaagg@dny provision thereof can be
waived, only by written instrument making specifeference to this Agreement signed
by the party against whom enforcement of any sudmeraiment, supplement,
modification or waiver is sought.

(9) Counterparts This Agreement may be executed in any number of
counterparts, each of which shall be an original, &l of which taken together shall
constitute one and the same instrument.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties hereto have executed this
Agreement on the date first set forth above.

AHCI1 HOLDING CO.,
By: O

4 P
Name: gean M. Stack
Title:  Ppresident

AHC INTERMEDIAT -

By:

Name: Sean M. Stack
Title: president

RLD ACQUISITION CO-

By:

Name: geap M. Stack
Title:  president

RCY ACQUISITION CO.

By: (

&
—

Name: Sean M. Stack
Title:  president

SPEC A ACQUISITT :
By: c

Name: Sean M. Stack
Title: President

[SIGNATURE PAGE TO CONTRIBUTION AGREEMENT]



SPEC P ACQUISITION CO.
By: )

Name: Sean M. Stack
Title:  President

INTL ACQUISITION CO.

By: =

|

N_ame: Sean M. Stack
Title:  president

UWA ACQUISITION CO.

Name:  gean M, Stack
Title:  president

NAME ACQUISITION CO.

T
Name:  gean M. Stack
Title:  Ppresident

HQ1 ACQUISITION CO.

By: ) /9/_/

Name:  gean M. Stack
Title:  president

[SIGNATURE PAGE TO CONTRIBUTION AGREEMENT]



Schedule

Distribution of Assets

[see attached]
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EXECUTION COPY

EQUITY COMMITMENT AGREEMENT

February 5, 2010

Aleris International, Inc.

25825 Science Park Drive, Suite 400
Beachwood, Ohio 44122

Attention: Steve Demetriou

Ladies and Gentlemen:

We understand that Aleris International, Inc. (tBempany), together with
certain of its Subsidiaries (as defined hereingothan Aleris Deutschland Holding GmbH
(“Aleris Deutschlant) and its Subsidiaries, and Aleris Deutschlandopise to file a joint plan
of reorganization with the United States Bankrupg@ourt for the District of Delaware (the
“Bankruptcy Courl), in the form attached hereto as Exhibi{#&s the same may be amended,
supplemented or modified from time to time in adamrce with the terms therein and, after the
execution thereof, the Plan Support Agreementsl¢éined herein) the “Pléah

Among other things, the Plan will provide for areoing (the “Rights Offering
to holders of allowed U.S. Roll-Up Term Loan Clajrasiropean Roll-Up Term Loan Claims
and/or European Term Loan Claims (collectively, “tBkgible Claims’) of non-transferable
rights (“Rights) to purchase units (each, a “Uhénd collectively, the “Unit§ consisting of, in
the aggregate, (i) shares of common stock, paev&lu01 per share (the “Holdco Common
StocK), of ACH1 Holding Co., a Delaware corporation ahe indirect parent company of
certain operating entities that will, in the aggreg hold all of the assets of the Company on the
Effective Date pursuant to the Restructuring Tratisas (“Holdcd), representing in the
aggregate at least 66.58bthe Holdco Common Stock issued as of the EffedDate (subject to
dilution and adjustment as set forth herein) and45,000,000 of exchangeable unsecured
notes (the “IntermediateCo Notgsssued by ACH Intermediate Co., a Delaware caaion
and a first-tier Subsidiary of Holdco_(“Intermedi@td’). The terms of the IntermediateCo Notes
are set forth on Exhibit Gereto.

In order to facilitate the Rights Offering, pursuémthis letter (the “Equity
Commitment Agreemetjtand subject to the terms, conditions and lintag set forth herein,
including the conditions set forth in Section 1tdw and pursuant to Sections 25 and 26 hereof,
each respective undersigned investor (acting iddadly or through one or more of their
Affiliates) (together, the “Investaisagrees to purchase on the Closing Date (as eléfirerein),
and the Company agrees to sell, for the SubscniRiorchase Price set forth herein, (i) the Units
issued upon the exercise of the Rights allocatezhth Investor under the Plan in respect of its
Eligible Claims (such Investor’s “Subscription Usijtand (ii) such Investor’s Backstop
Percentage (as defined herein) of such Units asf@eed pursuant to the Rights Offering but
not purchased on or before the expiration of thgh®i Offering (such unpurchased Units in the
aggregate, the “Residual UriiXs
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Aleris International, Inc.
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In consideration of the foregoing, and the repredems, warranties and
covenants set forth herein, and other good andabédiconsideration, the parties hereto agree as
follows:

1. Definitions. For purposes of this Equity Commitment Agreeménd, t
following capitalized terms shall have the meaniagsribed to them below. Capitalized terms
not defined herein shall have the respective megaraiscribed to such terms in the Plan.

(@)  “Affiliate " of any specified Person means (i) any other Redsectly or
indirectly controlling or controlled by or underreéct or indirect common control with such
specified Person and (ii) any Client Accounts. fherpurposes of this definition, (x) “control,”
as used with respect to any Person, shall megpobeession, directly or indirectly, of the power
to direct or cause the direction of the manageroepblicies of such Person, whether through
the ownership of voting securities, by agreemerdtberwise, and (y) “controlling,” “controlled
by” and “under common control” shall have correlatmeanings. Notwithstanding the
foregoing, “Affiliate” shall not include any portfio company of a commingled investment fund
or special purpose vehicle thereof.

(b) “Aggregate ABL Exposufemeans, on a pro forma basis, the sum of the
dollar equivalent of (i) the aggregate principaloamt of all loans to be drawn under the Exit
ABL Facility as of the Effective Date plus (ii) tleggregate undrawn amount under all letters of
credit that will be outstanding under the Exit AB&cility as of the Effective Date plus (iii) the
aggregate amount of all drawings under lettergedit that will be required to be reimbursed
under the Exit ABL Facility as of the Effective Rawithout duplication of clause (ii) hereof.

(c) “Ancillary Agreement’ means (i) the Registration Rights Agreement and
(ii) the Stockholders Agreement.

(d) “Antitrust Laws’ means the HSR Act, the EC Merger Regulation, amyl
other competition, merger control and antitrust &vany other applicable supranational,
national, federal, state, provincial or local lagstjned or intended to prohibit, restrict or
regulate actions having the purpose or effect aiopolizing or restraining trade or lessening
competition of any other country or jurisdiction,the extent applicable to the transactions
contemplated by this Equity Commitment Agreement.

(e)  “Apollo” means collectively Apollo Investment Fund VII,A., Apollo
Overseas Partners (Delaware 892) VII, L.P., ApGiierseas Partners (Delaware) VII, L.P.,
Apollo Overseas Partners VII, L.P., and Apollo Istreent Fund (PB) VII, L.P.; providethat,
notwithstanding anything to the contrary hereiny aammitment made by and any liability of
any of the foregoing Persons pursuant to the tefrtss Equity Commitment Agreement shall
be on a several, and not on a joint, basis in tbpgtions described on Schedule I{ejeto.

() “Backstop Percentageneans, with respect to each Investor, the amount
set forth opposite such Investor's name on Schet{fiidnereto, as such schedule may be
amended by the relevant Investors from time to time
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(9) “Chapter 11 Casésneans the voluntary cases (i) commenced by the
Company and certain of its Subsidiaries (excluditegis Deutschland and its Subsidiaries), and
(if) to be commenced by Aleris Deutschland, in ee&be by having filed or filing petitions
under chapter 11 of title 11 of the United Stated&; 11 U.S.C. 88 101-1532 in the Bankruptcy
Court.

(h)  “Client Account means any client or client account with respeathich
a Person has investment discretion to purchageesksof, vote or otherwise control the actions
with regard to the investment activities.

0] “Company Subsidiafymeans each direct and indirect Subsidiary of the
Company (including Aleris Deutschland and its dil@ad indirect Subsidiaries) and, following
the Effective Date, each direct and indirect Subsydof Holdco.

() “Disclosure Statement Ordameans an order of the Bankruptcy Court
approving the Disclosure Statement as complying s&éction 1125 of the Bankruptcy Code.

(k) “EC Merger Reqgulatiohmeans Council Regulation No 139/2004 of
January 20, 2004, on the control of concentratimia/een undertakings.

()] “Equity Commitment Ordérmeans an order of the Bankruptcy Court
authorizing this Equity Commitment Agreement (irtthg payment of the expenses and
indemnification obligations hereunder) in the faattached as Exhibit Bereto.

(m) “Government Entity means any U.S., supranational, foreign, domestic,
federal, territorial, provincial, state, municipallocal governmental authority, quasi-
governmental authority, instrumentality, court, gounent or self-regulatory organization,
commission, tribunal, arbitral body or organizatmrany regulatory, administrative or other
agency, or any political or other subdivision, dé&mp&nt or branch of any of the foregoing.

(n)  "HSR Act’ means the United States Hart-Scott-Rodino Arsitru
Improvements Act of 1976, as amended.

(o) “IntermediateCo Preferred Stdakeans exchangeable preferred stock of
IntermediateCo having a fixed liquidation preferent five million dollars ($5,000,000), the
terms of which are set forth on ExhibitHreto.

(p) “Long-Term Equity Incentive Progrdhmeans that certain long-term
equity incentive program described in the DisclesBtatement.

(@) “Mandatory Antitrust Filings means all notifications and filings, which
the Company and/or the Investors are required livest¢do any Government Entity under the
applicable Antitrust Laws of Canada, Mexico, RusSiauth Korea and Ukraine, prior to the
Closing Date, regarding the transactions conteraglay this Equity Commitment Agreement.

n “Material Adverse Effectmeans any change, effect, event, occurrence,
state of facts or development that, individuallytagether with any one or more changes, effects,
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events, occurrences, state of facts or developmleasshad or would reasonably be expected to
have a material adverse effect on the businesstsadigbilities, condition (financial or
otherwise) or results of operations of the Compamy the Company Subsidiaries taken as a
whole or on the ability of the Company or a Comp8uysidiary, as the case may be, to
consummate the transactions contemplated by thigyFGommitment Agreement, the

Ancillary Documents, the Plan or any other docurmeontemplated hereby or thereby, other
than an effect (1) that is fully cured before theier of the date of any termination of this
Equity Commitment Agreement and the Effective Daté€?) resulting from any act or omission
of the Debtors taken with the prior written consefthe Requisite Investors.

(s) “Oaktre€ means Oaktree Capital Management, L.P., on belialfe
investment funds and accounts it manages set dor®chedule 1(fhereto; providedthat,
notwithstanding anything to the contrary hereiny aammitment made by and any liability of
any of the foregoing investment funds and accopuatsuant to the terms of this Equity
Commitment Agreement shall be on a several, an@émat joint, basis in the proportions set
forth on_Schedule 1(frs may be adjusted from time to time.

(® “Oaktree Managémeans OCM FIE, L.P., a Delaware limited partngrsh
and an Affiliate of Oaktree Capital Management,.L.P

(u)  “Permitted Transferéaneans each of (i) Oaktree or any Affiliate theteo
(i) Apollo or any Affiliate thereof, or (iii) Sardty or any Affiliate thereof.

(v) “Persori means any individual, corporation, partnershiing venture,
association, limited liability company, trust, uoarporated organization, government or agency
or political subdivision thereof or any other entit

(w)  “Plan Support Agreemeritsneans, collectively, the Plan Support
Agreements in substantially the forms attachedtbexgs Exhibit Bto be entered into by the
Company and the Backstop Parties following theyenitthe Disclosure Statement Order and
receipt of the Disclosure Statement (it being ustiberd that prior to the entry of the Plan
Support Agreements by the Company and the Bacloies, the term “Plan Support
Agreements” shall refer to the forms of agreematttsched as Exhibit Bereto).

x) “Pro Forma Exit ABL Availability means the amount, determined on a
pro forma basis as of the Effective Date, equéthéolesser of (a) the excess, if any, of (i) the
total borrowing base (as computed under the cegpidement for the ABL Exit Facility and net
of any reserves assessed against borrowing audydbereunder) over (ii) the Aggregate ABL
Exposure; and (b) the excess, if any, of (i) thkad@quivalent of the aggregate commitments
thereunder over (ii) the Aggregate ABL Exposuresash amount is shown on an officer’s
certificate of a responsible officer of Aleris read by the Requisite Investors no later than five
(5) Business Daygprior to the Effective Date.

() “Pro Forma Liquidity means the amount, determined on a pro forma
basis as of the Effective Date, equal to (a) ProrfacExit ABL Availability plus(b) cash as set
forth on the compliance certificatee., “bank cash” minugc) if borrowings under the DIP Term
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Credit Agreement plus accrued but unpaid intenedtfaes thereon as of the Effective Date
exceed $269 million, the excess of the borrowingsden the DIP Term Credit Agreement plus
accrued but unpaid interest and fees thereon i afs of the Effective Date over $244 million
minus(d) the dollar amount of any accounts payablelésrmined in accordance with the
definition of “Net Working Capital”) of the Comparand the Company Subsidiaries to any
supplier set forth on Schedule 7ifl}he number of days outstanding under such payiab
greater than the payment terms set forth on Schef{l)las of the date hereof. For the
avoidance of doubt, “bank cash” in clause (b) alshadl include the proceeds the Company
receives pursuant to the sale of the Intermediat@@terred Stock as set forth in Section 2(e).

(2) “Reqistration Rights Agreemémnmeans that certain registration rights
agreement relating to the Holdco Common Stocketertered into on the Closing Date, by and
among Holdco and each Investor, having the terinfodé in Exhibit Fhereto and otherwise in
form and substance reasonably satisfactory to tmepgany and the Requisite Investors.

(aa) “Requisite Investorsmeans, as of any particular time, Investors
representing in the aggregate 50% or more of tlek®ap Percentage at such time.

(bb) “Sankaty means Sankaty Advisors, LLC, on behalf of thedsiand
accounts it manages or advises.

(cc) “Specified Securitidsmeans the IntermediateCo Notes, the
IntermediateCo Preferred Stock and shares of Halitmomon Stock issuable under the Long-
Term Equity Incentive Program.

(dd) “Stockholders Agreemehtneans that certain stockholders agreement, to
be entered into on the Closing Date, by and amariddd, each Investor and the other
stockholders of Holdco (including, for the avoidaraf doubt, certain holders of Holdco
Common Stock deemed to be parties to the Stockisohigreement under Section 7.7.2 of the
Plan), having the terms set forth_in Exhibitb@reto and otherwise in form and substance
reasonably satisfactory to the Company and the Rigginvestors.

(ee) A “Subsidiary of any Person means another Person of which srsth
Person, (i) owns directly or indirectly an amouhthee voting securities, other voting ownership
or voting partnership interests sufficient to elaickeast a majority of such other Person’s board
of directors or other governing body (or, if thare no such voting interests, 50% or more of the
equity interests), (ii) in the case of a partngryskerves as a general partner or (iii) in the chse
a limited liability company, serves as a managirenrer.

() “Termination Daté means (i) June 30, 2010 or (ii) if the Confirnwati
Order approving the Plan has been entered by Jur2030 but has not become a Final Order by
such date and all other conditions in Section &lsatisfied or are capable of being satisfied by
June 30, 2010, the earlier of (A) October 31, 2840 (B) the maturity date (whether the
scheduled maturity date or the maturity date pursteaan acceleration) of any loans under any
DIP Credit Agreement, as such date may be extepdesiant to the terms thereof; provided
that, for the avoidance of doubt, notwithstandimg $atisfaction of the conditions set forth in
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Section 11 hereof by June 30, 2010, the Investiisgation to consummate the transactions
herein shall be subject to the satisfaction or e@of such conditions as of the Closing Date.

(gg) “Transaction Expensésneans all reasonable out-of-pocket expenses
incurred by each Investor or its Affiliates wittspect to the transactions contemplated hereby
and all Bankruptcy Court and other judicial andulatpry proceedings related to such
transactions (including all reasonable fees an@es@s of legal, accounting and financial
advisors and management consultants engaged liywistors or their Affiliates as of the date
hereof, and the reasonable fees and expenses afiditional advisors or consultants engaged
by the Investors or their Affiliates), filing andaording fees, costs and expenses of due
diligence, transportation, duplication and messergpenses.

(hh)  “Underlying EBITDA” means, with respect to the Company and its
Subsidiaries for any period, the sum of (i) the antaf EBITDA set forth in the DIP Term
Credit Agreement, (ii) plus any expenses or chargleged to the transactions contemplated in
this Equity Commitment Agreement and the Plan), flius or minus, as applicable, metal lag
resulting from gains or losses in inventory value ¢b changes in aluminum prices for such
period, as calculated by the Company consistefiit past practices, (iv) plus or minus any net
one-time cash gains or losses directly resultinghfthe termination of transactional (non-aircraft
related) metal Hedging Agreements (as definederttP Term Credit Agreement) by a
counterparty to the Company upon (or as a resptheffiling of the Chapter 11 Cases.

(i) Other Defined Terms:

Term Section
Aleris DeULSChIANG..........oooiiiiiiiiiii e e Preamble
APOIO COMMITMENT ... e e e e e e e e e e eeenaeans 26
BanNKIrUPLCY COUIM...uuuiiiiiiiiie et e e e e e e e e e e e eeeebnesnnnnnseee Preamble
@4 =T 0 1 13

(@4 (o511 o [ = = U 3(a)

(@0] 001 00111 41T o | USSR 3(a)
COMPANY ..ttt e m e e e e et e tt e e e e e e ett e e e e e eesta e e e eeemnnneeeennnns Preamble
DiSClIOSUre STAteMENT .........ccoeiiiieeeeees e e e e e e e e e e e e e e et mmmr e e e e e e e e e e e eeeees 2(a)
ElNgible ClaimsS.......ooeiiii e Recitals
Equity Commitment AQreemeNnt ...........uueiiieeiiieeeeeeeeee e Recitals

[ (0] (o [0 TR PRUPUPPPPPPPIN Recitals
Holdco Common StOCK.........ccooiiiiiieieccee e Recitals
INdeMNIfIEd PArtY........uuieii e 12(a)
INAEeMNITYING PartY .....ccoeeiiiieeeeesree e 12(a)
1T g l=To [ =T O o F PP Recitals
IntermediateCo Common StOCK.........ccoiiiiicccee e 7(d)(ii)
INtermMediateCo NOLES ......ccooiiiiiiei ittt Recitals
Y7 (o £ PR Preamble
Minimum BacksStop Parti@S..........uuuuiiiiiiieieeeiiiiiiiieie e 9(c)

PN <. ——————————— a1t 111ttt — 1t rraaarar—————————_ Preamble
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Term Section
g (T T=Tod 1 0] o USRS 7(h)
PUIChAse NOLICE .....coeeiiiiiiiiiiiie e st et s 2(f)
Relevant ClaimS .........uuuiiiiiiiee e e 8(e)
Required DIP Credit Agreements Paydown ......cccooooviiiiiiieiieeeeieeieeeeeee, 9(i)
RESIAUAI UNIES ....oiiiiiiiiiiiieieeeei i ettt e e e e e e e e snne e Recitals
RIGNTS ... Recitals
RIGNLS OfferiNg ..vvveeieie e a e e e e Recitals
Rights Offering Reserve AmMOUNT ...........oooiiiiiiiiiiiiiii e 9(i)

1 = 8(c)
Sankaty Residual UNItS..........couuiiiuiiiiimmmm ettt e 25
Y=o 0 11T A o USRS 8(c)
Structuring and Arrangement FEE .........ooo i s 2(d)

YU ] o 1Yol ] 011 o] T T £ P Recitals
SUPEION PrOPOSal.....ccoiiiiiiiiiiiiii et eeeeeee e 19(b)
TermMiNatioN FEE .......ccoi i e e e e e e e e e e e eeeeaeaen 2(d)

6 ] 1 TP UPPPTRPUUPRPPP Recitals
(O 1 £ PP T TP TTTRPPPP Recitals

2. The Rights Offering.

(@) The Company shall commence, administer and consteniima Rights
Offering in accordance with the Plan and the relalisclosure statement, which disclosure
statement (as the same may be amended, supplenoemexdlified from time to time) shall be
consistent with the Plan and reasonably acceptalitee Requisite Investors (the “Disclosure
Statemer), it being understood that the form of the diafsclosure Statement dated February
5, 2010, delivered to the Investors is acceptabtaem.

(b) As settlement for certain rights described in tlPbased on their
Eligible Claims as of the Effective Date, subjexthis Section 2(b), the shares of Holdco
Common Stock issued to Oaktree and Apollo or arfifidtes thereof that own Eligible Claims
under the Plan shall in the aggregate represdgt, @if/ing effect to the Rights Offering but
subject to dilution from the Specified Securitiagercentage of the Holdco Common Stock
issued under the Plan that is not less than thénMim Oaktree/Apollo Equity Threshold. If the
Minimum Oaktree/Apollo Equity Threshold is not mite Company shall reduce, in accordance
with the Plan, the Units issuable to holders ofjible Claims (other than the Investors and their
Affiliates) that elect to exercise Rights under Bian in the amount necessary to allow the
Minimum Oaktree/Apollo Equity Threshold to be readhand such Units (allocated as among
the Investors as may be determined by Oaktree @atld) shall be deemed “Residual Units”
hereunder;_providedhat, the Company shall not reduce the UnitsaiButo holders of Eligible
Claims (other than the Investors and their Affésitthat elect to exercise Rights under the Plan
by more than 90%.

(c) Notwithstanding anything in the Plan to the contyéine Company and
the Investors agree that the number of shares lwidddCommon Stock and principal amount of
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IntermediateCo Notes that the Investors or thefiliAfes may elect to receive pursuant to the
Rights Offering shall not be subject to the Minim@wnership Cutback under Section 7 of the
Plan.

(d) If the transactions contemplated by this Equity Gotment Agreement
are consummated, the Company shall pay to the @akianager and the Investors set forth on
Schedule 2(dhereto (or such Affiliates or third parties asls®@rsons may designate) on the
Closing Date a fee (the “Structuring and Arrangent@®) equal to 3.5% of the Maximum
Rights Offering Amount. If this Equity CommitmeAgreement is terminated pursuant to
Section 19(b)(ii), Section 19(b)(iv), Section 19()) Section 19(b)(vi), Section 19(c)(iii),
Section 19(c)(iv), Section 19(c)(v) or Section )3gdreof, or if the Plan is not consummated by
the Termination Date and on or prior to the Votiepdline there was made and not withdrawn
prior to the Voting Deadline (or there was madepto the Voting Deadline a public
announcement indicating an intention to make) @@sal or offer from (or by, in the case of a
public announcement) a third party as to whichBbard of Directors of the Company made no
determination (by the Voting Deadline) that coiddsonably be considered (or could reasonably
be expected to lead to) a Superior Proposal, tmepaay shall pay to the Oaktree Manager and
any Investors set forth on Schedule Z{djeto (or such Affiliates or third parties asts@ersons
may designate) concurrently with or promptly afiech termination a fee (the “Termination
Fe€) equal to the Structuring and Arrangement Feeus#b,000,000. The percentage of the
Structuring and Arrangement Fee or Termination &eeated to such Persons is set forth on
Schedule 2(dhereto. The Structuring and Arrangement Fee amchihation Fee shall be
nonrefundable when paid.

(e) Subject to the consummation of the transactionsecoplated by this
Equity Commitment Agreement, each Investor (or sotbler Affiliates or third parties as such
Investor may designate) agrees to purchase froennhetdiateCo on the Closing Date, at a
purchase price equal to $1,000.00 per share, sbatetermediateCo Preferred Stock calculated
by multiplying (i) 5,000, which amount represerits aiggregate shares of IntermediateCo
Preferred Stock, times (ii) such Investor’s peragptset forth on Schedule 1i@reto.

) Within two (2) Business Dayafter the completion of the calculations
determined in accordance with the procedures st ifo Section 7.1.1 of the Plan, the Company
hereby agrees and undertakes to give each Iny@gteectronic facsimile transmission the
certification by an executive officer of the Compani (i) the number of such Investor’s
Subscription Units as of such Date and the aggegmaichase price therefor, (i) such Investor’'s
Residual Units as of such date and the aggregathase price therefor, and (iii) the percentage
of Holdco Common Stock to be issued under the Plahsuch Units represent (after giving
effect to the Rights Offering and purchases unklisrEquity Commitment Agreement, but
subject to dilution from the Specified Securitiéhe “Purchase Noti¢e

3. The Backstop Commitment

(@) On the basis of the representations and warracieined herein, but
subject to the conditions set forth in Section &lebf and the utilization of the proceeds of the
Rights Offering solely as set forth in Section ®@reof, and pursuant to Sections 25 and 26
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hereof, each Investor agrees to subscribe fordordance with the Plan and purchase on the
Effective Date (the “Closing Ddtg and the Company agrees to sell and issuepat@hase
price per Unit equal to the Subscription PurchaseeP(i) such Investor's Subscription Units
and (ii) a number of Residual Units calculated hytiplying (x) such Investor’'s Backstop
Percentage times (y) the aggregate number of Raddithits (collectively, the *Commitmefjt
Subject to the foregoing, each Investor shall hadlscause its Affiliates to, elect to receive and
exercise all of the Rights offered to such InvestoAffiliate in respect of its Eligible Claims in
accordance with the Plan.

(b) The Company shall pay or reimburse each Investatddransaction
Expenses; providedhat the Company shall not be responsible forfaag and expenses of
legal, accounting and financial advisors and mamege consultants that are engaged by the
Investors after the date hereof unless the Compangents to such payment or reimbursement,
such consent not to be unreasonably withheld. Traasaction Expenses shall be paid upon the
earlier of the Closing Date and termination of taeguiity Commitment Agreement in accordance
with Section 19 hereof, except for termination Hsg from the breach by such Investor of any
representation, warranty or covenant set forthiher€he filing fees, if any, required by the
HSR Act or other Antitrust Laws shall be paid bg tbompany when filings under the HSR Act
are made. For the avoidance of doubt, this Se@&bjshall not affect the Company’s
obligation to pay the fees and expenses of (i) ,R&eiss, Rifkind, Wharton & Garrison LLP, (ii)
Wachtell, Lipton, Rosen & Katz, (iii) Milbank, TwdeHadley & McCloy LLP and (iv) The
Blackstone Group pursuant to the Bankruptcy Cownttier approving debtor-in-possession
financing and the DIP Financing Documents (as @efitherein).

4. Closing; Company Deliverables

(@ The documents to be delivered on the Closing Dytar lon behalf of the
parties hereto and the Subscription Units and Residnits will be delivered at the offices of
Weil, Gotshal & Manges LLP, 767 Fifth Avenue, NewrK, NY 10153 on the Closing Date.

(b) The Company shall provide the Purchase Notice ¢b &a/estor as
provided in Section 2(f) hereto; providdtat on the Closing Date each Investor shall ipase,
and the Company shall sell, only such number ofi $¢estor’'s Subscription Units and
Residual Units as are listed in the Purchase Notrdbout prejudice to the rights of such
Investor to seek later an upward or downward anjast if the number of such Investor’'s
Subscription Units and/or Residual Units set fantsuch Purchase Notice is inaccurate.

(c) On the Closing Date, the Company shall (i) delieethe Investors a
certificate signed by an officer of the Companysuant to which such officer shall certify that
all of the conditions set forth in Section 11 hérfe@ve been satisfied (or waived in writing by
the Investors), (ii) deliver to each Investor arAtffiliates as designated on Schedule héjeto
the shares of Holdco Common Stock and Intermed@bé@ies representing such Investor’s or
its Affiliates’ Subscribed Units and Residual Unitscertificated form, duly registered in the
name of such Investor or its Affiliates, (iii) cauw be delivered to each Investor or its Affilmate
as designated on Schedule h@reto the IntermediateCo Preferred Stock infezated form,
duly registered in the name of such Investor oAftgiates, (iv) cause to be delivered to the
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Investors the Ancillary Agreements, duly executgdioldco, and (v) reimburse or pay each
Investor for any Transaction Expenses not paid poidhe Closing Date by wire transfer of
immediately available funds to the account spettifig such Investor at least 24 hours in
advance.

(d)  All of the Subscription Units and Residual Unitstleé Investors or their
Affiliates will be delivered with any and all issugtamp, transfer or similar taxes or duties
payable in connection with such delivery duly payothe Company to the extent required under
the Confirmation Order or applicable law.

5. Investor Deliverables On the Closing Date, each Investor shall
(i) deliver (a) to the Company the payment of tggragate purchase price for such Investor’s
Subscription Units and Residual Units and (b) tedmediateCo the payment of the aggregate
purchase price for such Investor’'s shares of IngeliateCo Preferred Stock by wire transfer of
immediately available funds to the account spetifig the Company to the Investors, and
(b) cause to be delivered to Holdco, the Ancillagreements, duly executed by such Investor.

6. Arm’s-Length Transaction. In connection with all aspects of each
transaction contemplated by this Equity Commitnfgrteement, the Company acknowledges
and agrees that: (i) the Commitment, the Righte@f§ and any other transactions described in
this Equity Commitment Agreement are an arm’s-lerggmmercial transaction between the
Company, the Company Subsidiaries and their resjgegiffiliates, on the one hand, and the
Investors, on the other hand, and the Companypalsa of evaluating and understanding and
does understand and accept the terms, risks amitioms of the transactions contemplated by
this Equity Commitment Agreement; (ii) in conneatwith the process leading to such
transaction, the Investors are and have been astliety as principals and are not the financial
advisors or fiduciaries for the Company or anyne Company Subsidiaries or their respective
Affiliates, or stockholders, creditors (other ththe Investors themselves) or employees or any
other party; (iii) the Investors have not assumedwill they assume an advisory or fiduciary
responsibility in the Company’s or any Company $dibsy’s or their respective Affiliates’
favor with respect to any of the transactions camt@ted hereby or the process leading thereto
(irrespective of whether the Investors have advageatre currently advising the Company or the
Company Subsidiaries or their respective Affiliabesother matters) and the Investors have no
obligation to the Company or the Company Subsidsaor their respective Affiliates with
respect to the transactions contemplated herelgpéxicose obligations expressly set forth in
this Equity Commitment Agreement and the other duents relating to the Rights Offering;

(iv) the Investors and their respective Affiliateay be engaged in a broad range of transactions
that involve interests that differ from the Compamnd the Company Subsidiaries’ and their
respective Affiliates’ and the Investors have nbgation to disclose any of such interests by
virtue of their execution, delivery and performanée¢his Equity Commitment Agreement or

any advisory, agency or fiduciary relationship; &dthe Investors have not provided any legal,
accounting, regulatory or tax advice with respedny of the transactions contemplated hereby
and the Company has consulted its own legal, a¢ocaymegulatory and tax advisors to the
extent the Company has deemed appropriate. The&@omon behalf of itself and the

Company Subsidiaries, hereby waives and releas#se tfullest extent permitted by law, any
claims that the Company or any Company Subsidiaay have against the Investors with
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respect to any breach or alleged breach of fiduaaty with respect to the transactions
contemplated hereby.

7. Representations and Warranties of the Company The Company
hereby represents and warrants to each Investor tha

(@  Organization; Standing and Powerhe Company and each Company
Subsidiary and, as of the Closing Date, each ofletobnd IntermediateCo (i) is duly organized,
validly existing and in good standing under thedasthe jurisdiction of its organization,
(ii) subject to the occurrence of the Effective &dtas the full power and authority necessary to
own its property and assets and to conduct itslessias presently conducted and (iii) subject to
the occurrence of the Effective Date, is duly duediand is authorized to do business and is in
good standing in each jurisdiction where the owm@rdeasing or operation of its property or
the conduct of its business requires such qudlifina except for failures to be so qualified
which, either individually or in the aggregate, Bawot had, or would not reasonably be expected
to have, a Material Adverse Effect.

(b)  Authority; Execution and Delivery; Enforceabilitysubject to the entry by
the Bankruptcy Court of the Equity Commitment Ordee Company, each Company
Subsidiary, Holdco and IntermediateCo each hasdhaorate, partnership or limited liability
company power and authority, as the case may lexecute, deliver and perform the terms and
provisions of this Equity Commitment Agreement,lreBtan Support Agreement (subject to the
entry of the Disclosure Statement Order) and theilkamy Agreements to which it is, or is
specified to be, a party and has taken all necgssaporate, partnership or limited liability
company action, as the case may be, to authorzexécution, delivery and performance by it
of this Equity Commitment Agreement, each Plan Supfigreement (subject to the entry of the
Disclosure Statement Order) and the Ancillary Agrerts to which it is a party. The Company
has duly executed and delivered this Equity CommitnAgreement, following the entry of the
Disclosure Statement Order subject to the provssairSection 9(c) hereof, the Company will
have duly executed and delivered each Plan Suggpeement, and as of the Closing Date,
each of Holdco and IntermediateCo will have dulgaxed and delivered each Ancillary
Agreement to which it is, or is specified to bg@aaty, and, assuming the due authorization,
execution and delivery by the Investors and suligetite entry by the Bankruptcy Court of the
Interim Equity Commitment Order, as of the datesbérthis Equity Commitment Agreement
constitutes, as of the date of their executionaeltvery by the Company, each Plan Support
Agreement will constitute, and, as of the Effectdate, each other Ancillary Agreement to
which it is, or is specified to be, a party willrstitute, the legal, valid and binding obligatidn o
the Company, Holdco and IntermediateCo enforceadpénst the Company, Holdco and
IntermediateCo in accordance with its terms.

(© Issuance of SecuritiesThe (i) Rights, (ii) shares of Holdco Common
Stock, (iii) IntermediateCo Notes, and (iv) shavéintermediateCo Preferred Stock, when
issued and delivered as provided herein, will dere been duly and validly authorized and, in
the case of the Holdco Common Stock and Interme@iafPreferred Stock, will be duly and
validly issued and delivered, fully paid and nosessable, and, in each case, free and clear of all
taxes, liens, pre-emptive rights, rights of fisstusal, subscription and similar rights and, in the
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case of the IntermediateCo Notes, will be legalhdmg and enforceable obligations of
IntermediateCo.

(d) Capital Structure; Subsidiaries

0] As of the Effective Date, the authorized capitatktof Holdco
will consist solely of (1) 45,000,000 shares of ¢tml Common
Stock, of which a number of shares will be issued @utstanding
in accordance with the Plan and (2) 1,000,000 shafrereferred
stock, of which no shares will be issued and onthtay in
accordance with the Plan. As of the Effective Det@ldco will
have reserved (A) a number of shares of Holdcoi@omStock
for issuance upon the exchange of the Intermedabédies in
accordance with the Plan, (B) a number of shafréfotalco
Common Stock for issuance upon the exchange omgtilen of
the IntermediateCo Preferred Stock in accordante Rlan, and
(C) a number of shares of Holdco Common Stocksswance
under the Long-Term Equity Incentive Plan as déesctin the
Disclosure Statement.

(i) As of the Effective Date, the authorized capitatk of
IntermediateCo will consist solely of (i) 5,000 sd&of common
stock, par value $0.01 per share (the “Interme@at€ommon
Stock), of which 100 shares will be issued and outsitagénd
100% of which will be owned by Holdco, and (ii) B@shares of
preferred stock, all of which will be issued andstanding.

(i)  Holdco is a Delaware corporation formed in conrativith the
Plan and since its formation has not engaged, aad dot
currently engage, in any business or activity othan serving as
the direct parent of IntermediateCo. As of thesEfilve Date,
Holdco has no assets other than the Intermedia@x@amon
Stock and the books and records of Holdco. IntdrateCo is a
Delaware corporation newly formed in connectiontwtite Plan
and since its formation has not engaged, and datesunrently
engage in any business or activity other than sgras the direct
or indirect parent of the OpCos that, in turn, \ild, in the
aggregate, all of the assets of the Company an@adngpany
Subsidiaries as of the Effective Date. Intermexfiat has no assets
other than the interests in the OpCos and the baoéisecords of
IntermediateCo.

(iv)  Except for the Specified Securities and the shafrétldco
Common Stock to be issued under the Plan, as @lirigjpthere are
no outstanding subscription rights, options, wasaconvertible
or exchangeable securities or other rights of drayaxcter
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whatsoever to which the Company, Holdco or Inteniate€o is a
party relating to issued or unissued capital stfdkie Company,
Holdco or IntermediateCo, or any commitments of elmgracter
whatsoever relating to issued or unissued capitakf the
Company or Holdco or IntermediateCo or pursuanthah the
Company, Holdco or IntermediateCo is or may becbmend to
issue or grant additional shares of its capitatistwr related
subscription rights, options, warrants, convertiimexchangeable
securities or other rights, or to grant preemptigats, which, in
each instance, will be in effect immediately foliag the closing
of the transactions contemplated hereby.

(v) As of the Effective Date, Holdco will have no Subaries other
than those Subsidiaries listed on Schedule f7¢dé¢to (which
Schedule identifies the direct owners of each Sudbsidiary and
their percentage ownership therein).

(e) No Conflicts or Defaults Subject to the entry by the Bankruptcy Court of
the Equity Commitment Order, neither the executdmiivery or performance by the Company
and the Company Subsidiaries and, as of the Cld3atg, Holdco and IntermediateCo of this
Equity Commitment Agreement, nor compliance by thvath the terms and provisions herein,
(i) will contravene any applicable law, statutderar regulation or any order, writ, injunction or
decree of any court or governmental instrumentaiitgny material respect, (ii) will conflict
with or result in any breach of any of the terntsyenants, conditions or provisions of, or
constitute a default under, or result in the coeatr imposition of (or the obligation to create or
impose) any lien upon any of the property or assketise Company or any Company Subsidiary
or, as of the Closing Date, Holdco or Intermediat@@rsuant to the terms of any indenture,
mortgage, deed of trust, credit agreement or Igaeeanent (including the debtor-in-possession
credit agreements in effect as of the date hereofny other material agreement, contract or
instrument, in each case to which the Company, ¢ttglthtermediateCo or any Company
Subsidiary is a party or by which it or any ofpt®perty or assets is bound or to which it may be
subject, or (iii) will violate any provision of theertificate or articles of incorporation, certdte
of formation, limited liability company agreementlay-laws (or equivalent organizational
documents), as applicable, of the Company, HolthtermediateCo or any Company
Subsidiary, except, in each case, to the exteh@thasuch contravention, conflict or violation
has not resulted in, and would not reasonably Ipeebed to result in, a Material Adverse Effect.

)] Governmental Consents and Filingdo order, consent, approval, license,
authorization or validation of, or filing, recordjror registration with (except for those that have
otherwise been obtained or made on or prior talesing Date and which remain in full force
and effect on the Closing Date) or exemption by, governmental or public body or authority
(except as required under the Bankruptcy Code pplicable state and federal bankruptcy rules
or as required by applicable Antitrust Laws), oy aabdivision thereof, is required to be
obtained or made by, or on behalf of, the Comparghg Company Subsidiary or, as of the
Closing Date, Holdco or IntermediateCo to authqrazes required to be obtained or made by,
or on behalf of, the Company or any Company Suasidir, as of the Closing Date, Holdco or
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IntermediateCo in connection with, (i) the execntidelivery and performance of this Equity
Commitment Agreement or (ii) the legality, validityinding effect or enforceability of this
Equity Commitment Agreement.

(9) Financial Statementg(i) The audited consolidated balance sheetseof t
Company for its fiscal years ended December 317 20@ December 31, 2008 and the related
consolidated statements of income and cash flowiseo€ompany for such periods furnished to
the Investors prior to the Effective Date, predanmty in all material respects the consolidated
financial position of the Company at the date od $imancial statements and the consolidated
results for the respective periods covered therahg,(ii) the unaudited consolidated balance
sheet of the Company for its fiscal quarter endept&nber 30, 2009 and the related
consolidated statements of income and cash flowlseo€ompany for the nine-month period
ended on such date, furnished to the Investors withe Effective Date, present fairly in all
material respects the consolidated financial pmsitf the Company and the Company
Subsidiaries at the date of said financial stateése@nd the results for the period covered
thereby, subject to normal year-end adjustmentdfamdbsence of footnotes. All such financial
statements have been prepared in accordance wiiPGGéonsistently applied except to the
extent provided in the notes to said financialestagnts and subject, in the case of the unaudited
financial statements, to normal year-end auditgtdjents (all of which, when taken as a whole,
would not reasonably be expected to result in eeNktAdverse Effect) and the absence of
footnotes.

(h) Projections All financial information and projections_(“*Pegtions) that
have been or will be made available to the Invastomriting by the Company or its
representatives in connection with the transactcmmsemplated hereby have been or will be
prepared in good faith based upon assumptionsvieelio be reasonable at the time made (it
being understood that such projections are noetaidved as facts and are subject to significant
uncertainties and contingencies, many of whichbayond the Company’s control, and that no
assurance can be given that any particular projestill be realized and that actual results may
differ and such differences may be material).

0] Litigation. Except for the Chapter 11 Cases and as setdarth
Schedule 7(i)as of the date hereof, there are no actions suproceedings pending or, to the
knowledge of the Company or any Company Subsidtargatened in writing (i) with respect to
this Equity Commitment Agreement or (i) that, dhveersely determined, have had, or would
reasonably be expected to have, either individually the aggregate, a Material Adverse
Effect.

()] No Material Adverse EffectSince September 30, 2009, except as
disclosed on Schedule 7(there has been no change in the financial camditesults of
operations or business of the Company and the Cayrfpabsidiaries, which individually or in
the aggregate has had, or reasonably would be &experhave, a Material Adverse Effect.

(K) Compliance with Laws The Company and each Company Subsidiary
and, as of the Closing Date, each of Holdco anerimédiateCo is in compliance with all
applicable statutes, regulations and orders of alrapplicable restrictions imposed by, all
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governmental bodies, domestic or foreign, in respéthe conduct of its business and the
ownership of its property, except such noncompkares, either individually or in the aggregate,
have not, and would not reasonably be expectedue,la Material Adverse Effect.

)] Suppliers Schedule 7(Isets forth a true, correct and complete listjlier
12 months ended December 31, 2009, of the 10 lasgepliers of goods and services to the
Company and the Company Subsidiaries on a consetideasis and a summary of terms of
payment for such suppliers as of the date hereof.

(m)  Other Representations and Warrantide Default or Event of Default (as
defined in the DIP Term Credit Agreement or the BEBL Credit Agreement, as applicable)
under the DIP Term Credit Agreement or the DIP ABiedit Agreement has occurred and is
continuing, other than with respect to (i) the aowats set forth in Section 8.17 (Financial
Covenants) of the DIP Term Credit Agreement andi®@ed0.07 (Financial Covenants) of the
DIP ABL Credit Agreement and (ii) representations avarranties of the Company set forth in
the DIP Term Credit Agreement and the DIP ABL Créddjreement. The representations and
warranties of the Company and the Company Subsdiaget forth in Sections 6.09 (Tax
Returns and Payments), 6.10 (Compliance with ERIBAY (Properties), 6.13(a)
(Subsidiaries), 6.15 (Investment Company Act), §Hivironmental Matters), 6.17
(Employment and Labor Relations), 6.18 (Intellet®Ri@perty, etc.), 6.19 (Insurance), 6.20
(Indebtedness), 6.21 (Cases), 6.23 (Material Cotsirand 6.24 (German Real Estate Holding
Companies) of the DIP Term Credit Agreement arellyeincorporated herein in their entirety
and are true and correct as of the date hereogpexc the extent such representations and
warranties expressly relate to a specified datejnich case such representations and warranties
shall be true and correct on and as of such spdaifate); providedhat, references to “Aleris”
or the “Borrowers” shall be deemed to be referemoébloldco” as of the Closing Date.
Notwithstanding the foregoing, for purposes of mparating such sections into this Equity
Commitment Agreement only, the definition of “ERI&Aent” set forth in the DIP Term Credit
Agreement shall be disregarded and replaced watluéfinition set forth on Schedule 7(m)

8. Representations and Warranties of the Investors Each Investor,
severally and not jointly, hereby represents andams to the Company that:

(@  Organization, Standing and Powe3uch Investor is duly organized,
validly existing and in good standing under thedasthe jurisdiction of its organization and
has full power and authority necessary to enalite gonduct its business as presently conducted.

(b) Authority; Execution and Delivery; Enforceabilitysuch Investor has the
corporate, partnership or limited liability compgpgwer and authority, as the case may be, to
execute, deliver and perform the terms and pronssaf this Equity Commitment Agreement
and the Ancillary Agreements and has taken all s&sogy corporate, partnership or limited
liability company action, as the case may be, thaurze the execution, delivery and
performance by it of this Equity Commitment Agreemend such Investor has duly executed
and delivered this Equity Commitment Agreement asdof the Closing Date, such Investor will
have duly executed and delivered each Ancillarye&grent to which it is, or is specified to be, a
party. Assuming the due authorization, executiuth delivery by the Company, Holdco and the
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other Investors, as applicable, as of the dateofigtes Equity Commitment Agreement
constitutes, and, as of the Effective Date, eabbroAncillary Agreement to which it is, or is
specified to be, a party will constitute, the legallid and binding obligation of such Investor
enforceable against the such Investor in accordaitbdts terms.

(© Investor Status Such Investor is either (a) a qualified instaogl buyer
as defined in Rule 144A of the Securities Act 0839as amended (the “Securities A¢b) an
accredited investor (as defined in Rule 501(a)@),(3) or (7) under the Securities Act (the
“Rules)) or (c) an entity in which all of the equity owrs are accredited investors as defined in
the Rules. Such Investor acknowledges that (i) sscurities purchased or received in
connection herewith cannot be resold absent an gti@mto the Securities Act or registration of
such securities under the Securities Act; (ii) sseturities have been acquired for investment
and not with a view to distribution or resale; &inijl the securities being issued to it pursuant
hereto are being issued pursuant to an exemptitretS8ecurities Act and will contain legends
as set forth in the Disclosure Statement.

(d) Information Such Investor acknowledges that it has beemdstbthe
opportunity to ask questions and receive answarsaraing the Company and the Company
Subsidiaries and to obtain additional informatibattit has requested to verify the accuracy of
the information contained herein. Notwithstanding foregoing, nothing contained herein will
operate to modify or limit in any respect the reygr@ations and warranties of the Company or to
relieve it from any obligations to such Investor flweach thereof or the making of misleading
statements or the omission of material facts imeation with the transactions contemplated
therein.

(e) Eligible Claims Such Investor or an Affiliate thereof, as of tate
hereof, is the legal owner, beneficial owner antiierinvestment advisor or manager for the
legal or beneficial owner of such Eligible Clainet orth on such Investor’'s Schedule 8(e)
hereto (collectively, the “Relevant Claifis There are no Eligible Claims of which such
Investor or any of its Affiliates is the legal ownbeneficial owner and/or investment advisor or
manager for such legal or beneficial owner thatmatepart of its Relevant Claims unless such
Investor or any of its Affiliates does not posseesfull power to vote and dispose of such
claims;_providedthat the Relevant Claims do not include any edgeaccrued on, or any
repayments of, such Relevant Claims after Septe®e2009. Such Investor or the applicable
Affiliate thereof has full power to vote, disposeamd compromise the aggregate principal
amount of the Relevant Claims.

9. Additional Covenants of the Company.

(@)  Approval of Equity Commitment Agreementhe Company agrees to file
a motion seeking Bankruptcy Court approval of tlqeisy Commitment Order as soon as
practicable but in no event more than three (3)i&2ss Days after the date hereof.

(b) Filing of Plan and Disclosure Statemeiithe Company agrees to file the
Plan and the Disclosure Statement with the Banksu@burt as soon as practicable but in no
event more than two (2) Business Days after the kieteof.
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(c) Plan Support Agreement$romptly, and in no event later than three (3)
Business Days following the receipt of Plan Suppanteements signed by Oaktree and Apollo
(or the Affiliates thereof that own Eligible Clain@ach, a “Minimum Backstop Pafttgnd
together, the “Minimum Backstop Partieand any other holders of Eligible Claims signgto
hereto that are willing to deliver a Plan Suppogtéement, the Company agrees to execute and
deliver the Plan Support Agreements from all suchitlum Backstop Parties and other holders
of Eligible Claims and to notify the Investors betCompany'’s receipt, execution and delivery
thereof. Notwithstanding the foregoing, the Compsimall not be required to execute any Plan
Support Agreements if the holders of Eligible Claidelivering Plan Support Agreements hold
in the aggregate, on a pro forma basis after giefifiect to the 9019 Settlement, less than 66.6%
(by dollar amount) of the outstanding U.S. Roll-Ugan Claims, 100% (by dollar amount) of
the outstanding European Roll-Up Loan Claims an@%3(by dollar amount) of the outstanding
German Term Loan Claims as of the date of recdiptich Plan Support Agreements by the
Company.

(d) Information SupplementsThe Company agrees to supplement, from time
to time, the representations and warranties oCii@pany contained in Section 7(h) hereof so
that they will remain complete and correct in aliterial respects; providethat no such
supplemental information provided after the datebipursuant to this Section 9(d) or
otherwise shall be deemed to amend or supplemer@c¢hedules to this Equity Commitment
Agreement for purposes of determining whether tiveditions set forth in Section 11 hereof
have been satisfied.

(e) Distressed Termination of Pension Plaixcept as contemplated by the
Plan, the Company agrees not to, and to causedimpany Subsidiaries not to, take any action
described in Section 4041(c) of ERISA to effectumthistress termination (as described in such
section) of any “Plan” (as defined in the DIP Te@medit Agreement), without Oaktree’s prior
written consent, which consent shall not be unneaisly withheld. For purposes of clarity, the
actions prohibited in the preceding sentence irglwdthout limitation, (i) issuing a notice of
intent to terminate to Plan participants or (iipsutting any notice, request, motion or filing to
the Pension Benefit Guarantee Corporation or thekigotcy Court (or any other court), which
seeks to satisfy the criteria under Section 4041(c)

)] Cooperation During the Company’s Chapter 11 Cases, the Caynpad
the Company Subsidiaries shall use commerciallyaeable efforts to provide to counsel for the
Investors draft copies of all motions, proposecemdapplications and other documents, relating
to the Plan or this Equity Commitment Agreemeng, @ompany or a Company Subsidiary
intends to file with the Bankruptcy Court, if reasbly practicable, at least three (3) Business
Daysprior to the date when the applicable debtor inseiodile any such pleading or other
document (and, if not reasonably practicable, as s reasonably practicable prior to filing)
and shall consult in good faith with such counselarding the form and substance thereof prior
to filing such pleading with the Bankruptcy CouNothing in this Section 9(f) shall restrict,
limit, prohibit or preclude any Investor from appeg in the Bankruptcy Court with respect to
any motion, application or other document filedthg Company or the Company Subsidiaries
and objecting to, or commenting upon, the religjuested therein, to the extent such objection
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or comment is not inconsistent with the provisiohthis Equity Commitment Agreement or
such Investor’'s Plan Support Agreement, as apgécab

(9) Notification. The Company agrees to notify, or to cause thegamy’s
subscription agent to notify, on each Friday dutimg exercise period for the Rights Offering
and on each Business Day during the five (5) Bssirizays prior to the expiration thereof (and
any extensions thereto), or more frequently if oeably requested by the Investors, the
Investors of the aggregate number of Rights knowthbe Company or its subscription agent to
have been exercised pursuant to the Rights Offersngf the close of business on the preceding
day or the most recent practicable time before seghest, as the case may be. In addition, the
Company agrees to provide written notice to theeters of the anticipated occurrence of the
Effective Date at least fourteen (14) days priothi® occurrence of the Effective Date and to
provide as much notice as is practicable of anicigiated delay beyond the projected Effective
Date described in the Company’s initial noticehte Investors pursuant to this sentence.

(h) Requlatory Approvals To the extent required under the HSR Act or
applicable Antitrust Laws, the Company agrees witsscommercially reasonable efforts to
(i) prepare and file as promptly as practicable @nany event by no later than thirty (30) days
from the entry by the Bankruptcy Court of the Eg@ommitment Order, an appropriate
Notification and Report Form pursuant to the HSR; Aad (ii) prepare and file as promptly as
practicable the Mandatory Antitrust Filings (witletexception of the filings required in
(i) above) and all other necessary documents,tragans, statements, petitions, filings and
applications for other regulatory approvals and atiner consent of any other Government
Entities either required or that the Company amdRRequisite Investors mutually agree are
advisable to satisfy the condition set forth int®ecl11(k) hereof. The Company shall use
commercially reasonable efforts to satisfy the @ors set forth in Sections 11(j) and 11(k)
hereof. Notwithstanding the foregoing, none of @mmpany or the Company Subsidiaries shall
have any obligation to divest or dispose of, h@dasate or agree to any restrictions on voting,
governance or behavioral matters with respectrip agsets or lines of business in connection
with obtaining any consents or approvals under3istion 9(h).

(1) Use of ProceedsThe proceeds from the Rights Offering shall bedu
solely as follows:

1. without utilizing the Rights Offering Reserve Amauto make the
payments set forth in clauses (a) and (b) of tHimitien of
“Rights Offering Value” in full;

2. without utilizing the Rights Offering Reserve Amaun
$430,000,000 to make the payments set forth irseldc) of the
definition of “Rights Offering Value” (the_"RequideDIP Credit
Agreements Paydow)) and

3. up to an amount equal to the Maximum Rights Offg@mount
minus the amounts set forth_in Sections 9(igAd (2)(the “Rights
Offering Reserve Amoufjtto make the following payments:
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0] first, the payments set forth in clause (d) of the dedinibf
“Rights Offering Value” in full;

(i) secondjf the Rights Offering Reserve Amount is available
after giving effect to the payment in clause (p,ta the
lesser of (x) $20,000,000 and (y) the unutilizedbant of
the Rights Offering Reserve Amount, for such puescss
the Company determines; and

(i) third, if the Rights Offering Reserve Amount is available
after giving effect to the payments in clausesjl (ii),
and if the condition set forth in Section 11(g)dwrwould
be satisfied after giving effect to the RequiredP @redit
Agreements Paydown and the utilization of the funds
available under clause (ii) above, up to the lesséx)
$25,000,000 and (y) the unutilized amount of thghfd
Offering Reserve Amount, for such purposes as the
Company determines.

()] Conduct of Business of the Comparfyrom the date hereof until the
Closing Date, the Company shall, and shall causk ebthe Company Subsidiaries to, conduct
its business and operations in the ordinary cooffeisiness consistent with past practice and
use commercially reasonable efforts to (i) presantat its present business organization, (ii)
keep available the services of its directors, eficand key employees, (iii) maintain good
relationships with its customers, suppliers, leaderd others having material business
relationships with it and (iv) manage its workirgpdal (including the timing of collection of
accounts receivable and of the payment of accquayable and the management of inventory)
in the ordinary course of business consistent patt practice.

10. Additional Covenants of Investors.

€)) No Joint Contral The Investors undertake prior to the ClosingeDait to
enter into any shareholders’ agreements or any bihding or non-binding agreements or
arrangements (including any agreements to ass@mttestors’ rights, shares, interests or
obligations) as a result of which any Person othan Oaktree would be deemed under the EC
Merger Regulation to acquire control over the Conygaintly with Oaktree and/or would be
required to submit a Mandatory Antitrust Filingntdy with Oaktree. The Company will waive
this Section 10(a) upon the request of Oaktree the Company’s reasonable opinion the
submission of a joint filing by Oaktree and anyestRerson would not prevent or materially
delay the satisfaction of the condition set forttsiection 11(k) hereof. For the avoidance of
doubt, if, in the reasonable judgment of the Comypéite European Commission would have
declared the transactions contemplated by thistE@ommitment Agreement, in the absence of
a submission of a joint filing, to be compatibldwihe common market pursuant to Article
6(1)(b) of the EC Merger Regulation, but the sulsmis of a joint filing would result in the
European Commission failing to declare the transastcontemplated by this Equity
Commitment Agreement compatible with the commonkeigpursuant to Article 6(1)(b) of the
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EC Merger Regulation, then the submission of a jioing shall be deemed to cause a material
delay in the satisfaction of the condition settiart Section 11(k) hereof.

(b) Regulatory Approvals To the extent required under the HSR Act or the
EC Merger regulation, each Investor agrees totsseasonable commercial efforts to (i)
prepare and file as promptly as practicable, arehinevent by no later than thirty (30) days
from the entry by the Bankruptcy Court of the Eg@ommitment Order, (X) an appropriate
Notification and Report Form pursuant to the HSR & (y) a notification on Form CO
pursuant to the EC Merger Regulation; and, furtfidrprepare and file as promptly as
practicable the Mandatory Antitrust Filings (withetexception of the filings required in (i)
above) and all other necessary documents, registsatstatements, petitions, filings and
applications for other regulatory approvals and atiner consent of any other Government
Entities either required or that the Company amdRBequisite Investors hereto mutually agree
are advisable to satisfy the condition set fort®action 11(k) hereof. The Investors shall use
commercially reasonable efforts to satisfy the @oors set forth in Sections 11(j) and 11(k)
hereof. Notwithstanding the foregoing, none ofltiheestors or their respective Affiliates shall
have any obligation to divest or dispose of, h@dasate or agree to any restrictions on voting,
governance or behavioral matters with respectrip agsets or lines of business in connection
with obtaining any consents or approvals under3eistion 10(b).

11. Conditions Precedent The Commitment and the obligation of the
Investors to consummate the transactions heranbject to the satisfaction (or, subject to the
terms of Section 20(b), waiver by the Requisiteekters) on or prior to the Closing Date of the
following conditions:

(@) the representations and warranties of the Compeainfpth in Section 7
hereof shall be true and correct (without givinfgef to any limitations as to materiality or
Material Adverse Effect set forth therein) in e@else as of the date hereof and the Closing Date,
as if such representations and warranties were ms0déthe Closing Date (except to the extent
such representations and warranties expressler@at specified date, in which case such
representations and warranties shall be true amdatas of such specified date), except to the
extent that any failure of such representationsveaudanties, individually or in the aggregate, to
be so true and correct has not had, and wouldeasbnably be expected to have, a Material
Adverse Effect, and the Company shall have comptieadl material respects with all covenants
and agreements in this Equity Commitment Agreeraadi following the execution thereof,
Sections 2 (Effectuating the Restructuring) an@€dnjpany Responsibilities) of the Plan
Support Agreements. The Company shall have delivar the Investors a certificate, dated the
date of the Closing Date and signed by an execofiweer of the Company, to the foregoing
effect;

(b) Holdco shall have executed and delivered the AargilAgreements on the
terms and conditions consistent in all materigbeess with this Equity Commitment Agreement;

(© the Plan Support Agreements, if entered into byMimemum Backstop
Parties, shall not have been terminated pursuaé¢ttion 9 (Termination) thereof;
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(d) the Restructuring Transactions and the Plan skeatbmsummated
substantially simultaneously with the transactioostemplated herein on the terms and
conditions set forth herein and in each Plan Suppgreement;

(e) the U.S. Plan Value is no less than $120,000,000;

() the Company shall have obtained the Exit ABL Faciin terms
reasonably acceptable to Oaktree with a commitimegah amount not less than $500,000,000, it
being understood that the terms set forth in tladt term sheet for the Exit ABL Facility, dated
November 7, 2009, are acceptable to Oaktree;

() the Pro Forma Liquidity shall be no less than $233,000;

(h)  the roll-up rights of Oaktree and Apollo and théffiliates under the DIP
Term Credit Agreement shall have not been rescindedodified in any way without the
consent of Oaktree and Apollo;

) Holdco shall have entered into employment arrangesneith senior
executives as described and on terms and condd®sst forth in Section VI.A.3 of the
Disclosure Statement;

()] all governmental approvals and consents requirettid¥Plan, including
Bankruptcy Court approval, necessary in connectibh the transactions contemplated by the
Plan shall have been obtained and be in full farwt effect; and all applicable mandatory
waiting periods shall have expired without any@ttbeing taken or threatened by any
competent authority that would restrain, preventtberwise impose materially adverse
conditions on such transactions;

(k) to the extent that regulatory filings are requivedier Section 10(b) hereof
as to one or more Investors, then as to such uha@liinvestor:

x) the applicable waiting period under the HSR @acluding any
extension thereof by reason of a request for amditiinformation)
shall have expired or been terminated;

() the European Commission shall have (i) declénedransactions
contemplated by this Equity Commitment Agreemerii¢o
compatible with the common market pursuant to Aet&(1)(b),
8(1), or 8(2) of the EC Merger Regulation eithecamditionally or
conditionally in terms reasonably satisfactorytte parties hereto;
or (ii) failed to issue a decision under Articledpof the EC
Merger Regulation within the required deadlineshwite
consequence that the transactions contemplateaibizduity
Commitment Agreement are deemed compatible witlcdinemon
market pursuant to Article 10(6) of the EC MergegRlation; and
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(2) any competent authority (as to those Mandatarytrust Filings
in the jurisdictions set forth on Schedule 1 Mkbdh respect to
which clearance or approval of the transactiongesaplated by
this Equity Commitment Agreement is required pteclosing or
which impose a mandatory waiting period which nhesbbserved
prior to closing) shall (i) have declined jurisdict over the
transactions contemplated by this Equity Commitnfegreement;
(i) have granted clearance explicitly either ungitionally or in
terms reasonably satisfactory to the parties;iQitiirough the
expiration of time periods available for their istigation, be
deemed to have granted clearance;

)] since the date hereof, a Material Adverse Effeatl stot have occurred;

(m)  for any period of three consecutive calendar mofhsommencing with
the three-month period ending March 31, 2010 aherfging with the three-month period ending
on the last day of the calendar month immediatetggding the Closing Date (or, if the Closing
Date is less than ten (10) Business Days after suxtith, the immediately preceding month), the
Underlying EBITDA for the Company and its Subsidtarshall not be less than the amount for
such period set forth on Schedule 1 (amd

(n)  The Company shall have delivered to the Investaertficate signed by
an executive officer of the Company certifying asite Company’s compliance with its
obligations under Section 9(j)(iv) hereof.

12. Indemnification and Exculpation.

(&8  The Company (in such capacity, the “Indemnifyingt¥?® agrees to
indemnify and hold harmless the Investors, and e&dheir Affiliates and each of the Investors
and their Affiliates’ respective officers, direcsppartners, shareholders, members, trustees,
controlling persons, employees, agents, advistian&ys and representatives (each, an
“Indemnified Party) from and against any and all losses, claims, alges, liabilities, and costs
and expenses (including, without limitation, reasade and documented fees and disbursements
of outside counsel), to which any Indemnified Pangy become subject arising out of or in
connection with or relating to this Equity Commitmé\greement or the transaction documents
and the transactions contemplated hereby, or agchrby the Company of this Equity
Commitment Agreement or any Plan Support Agreenterdany claim, litigation, investigation
or proceeding relating to any of the foregoingareiiess of whether any Indemnified Party is a
party thereto, and the Company shall reimburse at#mnified Party upon demand for all
reasonable and documented out-of-pocket legal Hret expenses incurred by it in connection
with investigating, preparing to defend or defegglior providing evidence in or preparing to
serve or serving as a witness with respect toJamguit, investigation, claim or other
proceeding relating to any of the foregoing (inahgg without limitation, in connection with the
enforcement of the indemnification obligations feeth herein), irrespective of whether the
transactions contemplated hereby are consummateepteto the extent such cost or expense is
found in a final non-appealable judgment by a cotidompetent jurisdiction to have resulted
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from an Indemnified Party’s bad faith, gross negtige or willful misconduct or from such
Indemnified Party’s breach of the relevant Plan@upAgreement, as applicable, or this Equity
Commitment Agreement; providethat the Indemnifying Party shall not have toneurse the
legal fees and expenses of more than one outsideseb(and any local counsel) for all
Indemnified Persons with respect to any specifittendor which indemnification is sought
unless, as reasonably determined by any such InflechRerson or its counsel, representation
of all such Indemnified Persons would be inappiatpror impracticable or create an actual or
potential conflict of interest.

(b) The Company agrees that no Indemnified Party $lzak any liability
(whether direct or indirect, in contract, tort adherwise) to the Company or any Company
Subsidiary for or in connection with the transatsi@ontemplated hereby, except to the extent
such liability is found in a final non-appealablelgment by a court of competent jurisdiction to
have resulted from such Indemnified Party’s bathfajross negligence or willful misconduct or
from such Indemnified Party’s breach of the relé\Rlan Support Agreement, as applicable, or
this Equity Commitment Agreement. In no event, boeer, shall any Indemnified Party be
liable on any theory of liability for any speciaidirect, consequential or punitive damages.

(© The Company further agrees that, without the psoiten consent of the
Requisite Investors, neither the Company nor anp@any Subsidiary will enter into any
settlement of any lawsuit, claim or other procegdinsing out or relating to of this Equity
Commitment Agreement or the transactions conteraglaereby unless such settlement
() includes an explicit and unconditional relef®en the party bringing such lawsuit, claim or
other proceeding of all Indemnified Parties angdaes not include a statement as to or an
admission of fault, culpability, or a failure totdxy or on behalf of any Indemnified Party.

13.  Governing Law, etc THIS EQUITY COMMITMENT AGREEMENT
IS TO BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WH THE LAWS OF
THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADEND TO BE
PERFORMED IN SUCH STATE, WITHOUT GIVING EFFECT TCHE CHOICE OF LAWS
PRINCIPLES THEREOF. By its execution and delivefyhis Equity Commitment Agreement,
each of the parties hereto hereby irrevocably armbditionally agrees for itself that, so long as
the Chapter 11 Cases are pending, the Bankruptayt €all have exclusive jurisdiction of any
legal action, suit or proceeding with respect tg anatter under or arising out of or in connection
with this Equity Commitment Agreement or for recdigm or enforcement of any judgment
rendered in any such action, suit or proceedintigctvely, “Claims’). To the extent that any
Claims arise after the termination of the ChapfeCases, such Claims shall be brought
exclusively in either a state or federal court@ipetent jurisdiction in the State of New York
and County of New York. By execution and delivefyhis Equity Commitment Agreement,
each of the parties hereto hereby irrevocably ascapd submits itself to the exclusive
jurisdiction of each such court, generally and untibonally, with respect to any such action,
suit or proceeding.

14. Notices All notices and other communications in connectiath this
Equity Commitment Agreement will be in writing andll be deemed given (and will be deemed
to have been duly given upon receipt) if delivepedsonally, sent via electronic facsimile (with
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confirmation), mailed by registered or certifiedihfeeturn receipt requested) or delivered by an
express courier (with confirmation) to the paré¢she following addresses (or at such other
address for a party as will be specified by likéic®):

If to Oaktree, to:

Oaktree Capital Management, L.P.
333 South Grand Avenue, 28th Floor
Los Angeles, California 90071
Facsimile No.: (213) 830-8810
(213) 830-6499
Attention: Scott L. Graves
Brian Laibow

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019-6064
Facsimile No.: (212) 373-7757
Attention: Alan W. Kornberg
Kenneth M. Schneider

If to Apollo, to:

Apollo Management VII, L.P.

c/o Apollo Management

9 West 57th Street

New York, New York 10019

Facsimile No.: (212) 515-3263

Attention: Eric L. Press
Matthew R. Michelini

with a copy to:

Wachtell, Lipton, Rosen & Katz

51 West 52 Street

New York, New York 10019

Facsimile No.: (212) 403-2000

Attention: Philip Mindlin
Andrew J. Nussbaum
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If to the Company, to:

Aleris International, Inc.

25825 Science Park Drive, Suite 400
Beachwood, Ohio 44122

Facsimile No.: (216) 910-3654
Attention: Christopher R. Clegg

with a copy to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Facsimile No.: (212) 310-8007

Attention: Stephen Karotkin
Debra A. Dandeneau

If to Sankaty, to:

Sankaty Advisors LLC

111 Huntington Ave

Boston, Massachusetts 02199
Facsimile No.: (617) 516-2710
Attention: Jeff Robinson

with a copy to:

Milbank, Tweed, Hadley & McCloy LLP
1 Chase Manhattan Plaza

New York, New York 10005

Facsimile No.: (212) 822-5410
Attention: Michael Bellucci

15.  Assignments; Third Party Beneficiaries This Equity Commitment
Agreement is not assignable by any party withoatghor written consent of the other parties;
provided however that the Investors may transfer or distribute angll shares of Holdco
Common Stock or Specified Securities the Invegtecsive under the Plan to their Affiliates;
provided further, that the Investors may assign their rights, ggts or obligations (including all
or a portion of their Backstop Percentages) hereutadone or more Permitted Transferees
without the Company’s prior written consent, oatoy other Person with the Company’s prior
written consent, such consent not to be unreaspnétiiheld; providedfurther, all such
assignments are subject to the covenant set foiection 10(a) hereof and that no such
assignment shall relieve the Investors of theirgattions hereunder and, upon the satisfaction of
the conditions set forth in Section 11 hereof (gx¢ke condition set forth in Section 11(k)
hereof, which shall be satisfied solely with reggedaktree), Oaktree shall be required to
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consummate the transactions contemplated herainpm@vided further, the Company may

assign its post-Closing Date obligations hereutal®&ame Acquisition Co. pursuant to the
Acquisition Agreement. This Equity Commitment Agneent is intended to be solely for the
benefit of the parties hereto, the Indemnified iBaytand their respective successors and assigns.
Nothing herein, express or implied, is intendedrtghall confer upon any other third party any
legal or equitable right, benefit, standing or régef any nature whatsoever under or by reason
of this Equity Commitment Agreement.

16.  Waiver of Jury Trial . Each party hereto irrevocably waives all right to
trial by jury in any action, proceeding or countainm (whether based on contract, tort or
otherwise) arising out of or relating to this Egu@ommitment Agreement or the transactions
contemplated hereby or the actions of the Invesioesy of their Affiliates in the negotiation,
performance, or enforcement of this Equity Committm&greement.

17. Further Assurances; No Agreement to Support of thélan.

(@)  The parties hereto agree to execute and delivér ailner
instruments and perform such acts, in additioméonhatters herein specified, as may be
reasonably appropriate, from time to time, to dffate the agreements and understandings of the
parties hereto, whether the same occurs befortayrthe date of this Equity Commitment
Agreement.

(b) For the avoidance of doubt, this Equity Commitm&gteement
shall not bind the Investors to vote in favor af lan. The Investors shall only be bound to
vote in favor of the Plan upon execution and dejivad, and under the terms of, the Plan
Support Agreements. Nothing herein shall be deetmédhit the rights of the Investors to vote
in favor of, or against, the Plan.

18.  Survival of Representations and Warranties All representations and
warranties made in this Equity Commitment Agreenvatitsurvive the execution and delivery
of this Equity Commitment Agreement but will terrate and be of no further force or effect
after the Closing Date.

19. Termination.

€)) Notwithstanding anything to the contrary hereims tquity Commitment
Agreement may be terminated by any party or asrwike provided below at any time prior to
the Closing Date upon the earliest of the followawgnts: (i) the termination of this Equity
Commitment Agreement by mutual consent of the Reguinvestors and the Company, (ii) by
the Company or any Minimum Backstop Party who sigite Plan Support Agreement if the
Plan Support Agreements shall not have been eniaiety the Company and the Minimum
Backstop Parties within four (4) Business Daysréfte date of the Disclosure Statement Order;
provided that the right to terminate pursuant ie thause (ii) shall be waived if it is not
exercised within six (6) Business Days after thie @d the Disclosure Statement Order, (iii) the
Bankruptcy Court shall not have entered the Eq@iynmitment Order by April 1, 2010, (iv) the
Equity Commitment Order shall not have become alfdrder by April 15, 2010, (v) the
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Bankruptcy Court shall have stated in writing thatill not approve the Company entering into
this Equity Commitment Agreement or will not appecany provision hereof (including the
Structuring and Arrangement Fee, the Terminatios Eee Transaction Expenses and the
Company’s indemnification obligations hereunderd &) the Termination Date.

(b) This Equity Commitment Agreement may be termindtgthe Requisite
Investors if (i) any Plan Support Agreement is tieated or, prior to the execution and delivery
of the Plan Support Agreements, any event occatsibuld have constituted a Termination
Event under Section 9(a) of the Plan Support Agezemif they were in effect, (ii) the
Company fails to perform its obligations under ity Commitment Agreement or any Plan
Support Agreement in any material respect or imaterial breach of any of its representations
and warranties contained herein or therein, (iy af the conditions set forth in Section 11
hereof shall have become incapable of being sadisfhd shall not have been waived by the
Requisite Investors, (iv) the Company files, supgpor endorses a plan or reorganization other
than the Plan, (v) the Company withdraws the Plgoublicly announces its intention not to
support the Plan, or (vi) the Board of Directorshed Company has determined that continued
pursuit of the Plan is inconsistent with its fidagi duties because, and the Board of Directors of
the Company determines in good faith that, a pralbmsoffer from a third party is reasonably
likely to be more favorable to the Company thaprigposed under the Plan, taking into account,
among other factors, the identity of the third patthe likelihood that any such proposal or offer
will be negotiated to finality within a reasonakilae, the potential loss to the Company if the
proposal or offer were not accepted and consummatebthe likelihood that any such proposal
will be consummated within a reasonable time (quciposal as determined by the Board of
Directors of the Company in good faith, a “SupeRooposd)).

(c) This Equity Commitment Agreement may be termindtgdhe Company
if (i) any of the Plan Support Agreements are teated, (ii) the Investors fail to perform their
obligations under this Equity Commitment Agreemanthe Plan Support Agreements, if
applicable, in any material respect or are in nia@tbreach of any of their representations and
warranties contained herein or therein, (iii) trentpany files, supports or endorses a plan or
reorganization other than the Plan, (iv) the Comypaithdraws the Plan or publicly announces
its intention not to support the Plan, or (v) i€tBoard of Directors of the Company has
determined that continued pursuit of the Plan ¢®msistent with its fiduciary duties because of a
Superior Proposal; providdbat, the Company shall pay the Termination Fesyant to
Section 2(e) hereof prior to termination pursuantlauses (iii), (iv) or (v) of this Section 19(c)
and such payment shall be a condition to terminatio

(d) The Company must pay the Termination Fee pursoagéettion 2(d)
hereof upon termination by a Minimum Backstop Patdysuant to Section 19(a)(ii) hereof if (i)
the Disclosure Statement Order shall have beemezhfeior to such date and (ii) the Minimum
Backstop Parties shall have executed and delivereslere prepared to execute and deliver, the
Plan Support Agreements prior to or on such tertianalate.

(e) Upon any such expiration or termination of this Bgommitment
Agreement, this Equity Commitment Agreement shedldme void and there shall be no liability
under this Equity Commitment Agreement on the phathe Investors or the Company;
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provided however that the provisions of this Equity Commitment Agment set forth in
Sections 2(d) (The Rights Offering), 3(b) (The Bstop Commitment), 12 (Indemnification and
Exculpation), 13 (Governing Law, etc.), and 16 (Waiof Jury Trial) shall remain in full force
and effect; providedurther, that, to the extent that such termination redubis the breach by a
party of any representation, warranty or covenahfath in this Equity Commitment
Agreement, such party shall not be relieved ofiliigifrom such breach, but such party shall not
be liable on any theory of liability for any spdciadirect, consequential or punitive damages.

20. Amendments and Waivers

(@)  This Equity Commitment Agreement may not be amere@ept by an
instrument in writing signed on behalf of Oaktreel the Company. By an instrument in
writing, the Requisite Investors, on the one hamdhe Company, on the other hand, may waive
compliance by the Company or the Investors, respygt with any term or provision of this
Equity Commitment Agreement that such other pawg ar is obligated to comply with or
perform.

(b) Notwithstanding the foregoing, if the applicableéstor has executed and
delivered a Plan Support Agreement and such Plap@uAgreement has not been terminated,
(i) any amendment, modification or waiver to Sett®b or any other provision in this Equity
Commitment Agreement that would materially adversdtect Sankaty in a disproportionate
manner relative to Oaktree and Apollo shall req&iaakaty’s consent (such consent not to be
unreasonably withheld) and (ii) Section 26 mayl®amended, modified or waived without
Apollo’s consent; providedhat, after the Voting Deadline, no Plan Modifioa (as defined in
the Plan Support Agreement) that would constituseilaject Change (as defined in the Plan
Support Agreement) may be made without Apollo’ssastt (to be given or withheld in its sole
discretion).

21. Binding Obligation. Subject to the provisions of sections 1125 ar2b611
of the Bankruptcy Code and the entry of the EqGitynmitment Order by the Bankruptcy
Court, this Equity Commitment Agreement is a legahlid and binding obligation of the parties
hereto, enforceable in accordance with its termd,shall inure to the benefit of the parties
hereto and their representatives. Nothing inEHgaity Commitment Agreement, express or
implied, shall give to any entity, other than tleetpes hereto and their respective members,
officers, directors, agents, financial advisorgrakeys, employees, partners, Affiliates,
successors, assigns, heirs, executors, administiato representatives, any benefit or any legal
or equitable right, remedy or claim under this Eg@ommitment Agreement.

22. Headings The headings of all sections of this Equity Cotnmeint
Agreement are inserted solely for the conveniericeference and are not a part of and are not
intended to govern, limit or aid in the construntir interpretation of any term or provision
hereof.

23. Other Agreements, Complete Agreement, Interpretatia.
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(@) The Company and each Investor agree that, bas#te@mount of
Relevant Claims set forth on such Investor's Scheel(e) hereto, the amount of Relevant
Claims such Investor or its Affiliates, as appliealwould own pro forma after giving effect to
the 9019 Settlement is set forth on Schedule 23(a)

(b) This Equity Commitment Agreement and the other egents, exhibits
and other documents referenced herein constitetedmplete agreement between the parties
hereto with respect to the subject matter heredfsapersede all prior agreements, oral or
written, between or among the parties hereto vasipect thereto (including, as among Oaktree,
Apollo and the Company, that certain non-bindingpmsal letter, dated December 1, 2009, and
all exhibits attached thereto). This Equity Commaht Agreement is the product of negotiation
by and among the parties hereto. Any party emfigror interpreting this Equity Commitment
Agreement shall interpret it in a neutral mannEnere shall be no presumption concerning
whether to interpret this Equity Commitment Agreairfer or against any party by reason of
that party having drafted this Equity Commitmentégment, or any portion thereof, or caused
it or any portion thereof to be drafted.

24.  Settlement Discussions This Equity Commitment Agreement and the
transactions contemplated herein are part of agsegbsettlement of a dispute between the
parties hereto. Nothing herein shall be deemeadamssion of any kind. Pursuant to Federal
Rule of Evidence 408 and any applicable state miievidence, this Equity Commitment
Agreement and all negotiations relating theretdl sttt be admissible into evidence in any
proceeding, except to the extent filed with, ochlised to, the Bankruptcy Court in connection
with the Chapter 11 Cases, other than a proceddiagforce the terms of this Equity
Commitment Agreement.

25.  Sankaty Participation. If (i) the Effective Date occurs and (ii) the
conditions set forth in Sections 11(j) and 11(k)doé are satisfied with respect to Sankaty,
Sankaty hereby agrees to receive and exercisé thié Gubscription Rights offered to Sankaty
or its Affiliates and to purchase the Sankaty ResidUnits (as defined herein). The Company
and the Investors agree that Sankaty’s Subscrijtiots shall not be subject to the Minimum
Ownership Cutback under Section 7 of the Planaduiition, after Oaktree and Apollo reach the
Minimum Oaktree/Apollo Equity Threshold, any addital Residual Units shall be allocated to
Sankatypro ratabased on the pre-rights offering equity value wwtoch Eligible Claims owned
by Oaktree and Apollo in the aggregate may be adedeon the one hand, and Sankaty, on the
other hand (the “Sankaty Residual UfjitsSankaty shall receive a percentage of thecBiring
and Arrangement Fee and shall purchase a perceoitége IntermediateCo Preferred Stock, in
each case equal to the fraction, expressed axamage, (i) the numerator of which is the
aggregate number of Units purchased by Sankaty éfiiliates and (ii) the denominator of
which is the aggregate number of Units purchasedpmnllo, Oaktree and Sankaty or their
respective Affiliates. Sankaty would receive aceatage of the Termination Fee (if any) equal
to the fraction, expressed as a percentage, (Duheerator of which is the aggregate number of
Units that would be purchased by Sankaty or itsliatés and (ii) the denominator of which is
the aggregate number of Units that would be puetthéy Apollo, Oaktree and Sankaty or their
respective Affiliates, in each case in proportioriteir respective ownership of Eligible Claims
(pro forma after giving effect to the 9019 Settlemes of the date the Equity Commitment
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Agreement is terminated, and after giving effedhi Minimum Oaktree/Apollo Equity
Threshold and assuming that all Eligible Holdeeseto receive their respective Subscription
Rights under the Plan. Notwithstanding anythinthis Equity Commitment Agreement to the
contrary, any modifications to the terms set fantExhibit For Exhibit Ghereto shall not
require Sankaty’s consent unless such modificahaterially adversely affects Sankaty in a
disproportionate manner relative to Oaktree andllapm which case Sankaty’s consent shall be
required (such consent not to be unreasonably elidhh This Section 25 and the rights and
obligations hereunder may not be assigned or digdddry Sankaty without the prior written
consent of the Company and the Requisite Investdawithstanding the foregoing, without
affecting the rights and obligations of the othartigs hereunder, (i) Sankaty, if Sankaty has
executed and delivered a Plan Support Agreemensactd Plan Support Agreement has
terminated in accordance with Section 9 thereofiip©aktree, if Sankaty’s Plan Support
Agreement is terminated pursuant to Section 9(p¥(iithe Plan Support Agreement or the
Termination Event set forth in Section 9(a)(x) basurred due to a breach of the Plan Support
Agreement by Sankaty (regardless of whether the 8lgpport Agreement is terminated), may
terminate Sankaty’s rights and obligations undex Bguity Commitment Agreement, in which
case (i) Sankaty shall not be required to purchi@as&ankaty Residual Units, (i) Sankaty shall
no longer be entitled to a portion of the Struetgrand Arrangement Fee or the Termination
Fee, (iii) Sankaty shall no longer be a BackstogyHar purposes of this Equity Commitment
Agreement and the Plan, and (iv) Sankaty’s SubsorifJnits shall be subject to the Minimum
Ownership Cutback under Section 7 of the Plan;idemlthat Sankaty’s rights and obligations
under the provisions of this Equity Commitment Agreent set forth in Sections 12, 13 and 16
shall remain in full force and effect.

26. Apollo Participation .

(@) If (i) the Effective Date occurs and (ii) the comains set forth in
Sections 11(j) and 11(k) hereof, if applicable f@ofo, are satisfied with respect to Apollo, then
Apollo hereby agrees to receive and exercise dah@fSubscription Rights offered to Apollo or
its Affiliates and to purchase a number of Residdiaits as may be agreed by Apollo and
Oaktree (collectively, the “Apollo Commitmétprovided that, without limiting and subject to
Apollo’s obligations in the Plan Support Agreemisigned by Apollo or any of its Affiliates
that hold Eligible Claims, Apollo may, at its opticelect to withdraw all or a portion of the
Apollo Commitment and/or withdraw its election amyaBallot of Apollo or any of its Affiliates
to receive ADH Term Loan Stock, ADH Roll-Up Stockld.S. Roll-Up Stock, as applicable,
and Subscription Rights in respect of its EuropEamnm Loan Claims, European Roll-Up Term
Loan Claims and/or US Roll-Up Term Loan Claimspexgively and elect cash in lieu thereof,
in each case by written notice to the Company aakti®e no later than the date that is ten (10)
days prior to the Effective Date; providddrther, that upon the satisfaction of the conditions set
forth in Section 11 hereof (other than Sectiong)Hi(d (Kk)), if (X) the conditions set forth in
Sections 11(j) and (k) are satisfied with respeddaktree but not Apollo, (Y) to the extent that
regulatory filings are required under Section d@jeof as to the Company, then the Company
shall have made such filings with respect to Apddliad (Z) the conditions set forth in Section
11(j) and (k) are not satisfied as to Apollo orpdor to the 70th day following (i) the
Company’s initial filing under the HSR Act with gt to Apollo, if such filing is required or
(i) if no such filing is required, the date of shi\greement, then Apollo shall be deemed to
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immediately withdraw the Apollo Commitment. Uportiwdrawal of the Apollo Commitment,
Oaktree shall be deemed to assume the Apollo Camenitin its entirety, and Apollo shall be
released of the Apollo Commitment. The Compangeagithat Apollo’s Subscription Units shall
not be subject to the Minimum Ownership Cutbackeurection 7 of the Plan. Apollo
Management VII, L.P., on behalf of its affiliatad/estment funds or for its own account, as may
be designated by Apollo Management VII, L.P. shadkive a portion of the Structuring and
Arrangement Fee and shall purchase a portion ohteemediateCo Preferred Stock, in each
case equal to the fraction, expressed as a pegeer{tathe numerator of which is the aggregate
number of Units purchased by Apollo or its Affiestand (ii) the denominator of which is the
aggregate number of Units purchased by Apollo, f@akand Sankaty or their respective
Affiliates. So long as Apollo has not withdrawretApollo Commitment, Apollo would receive
a percentage of the Termination Fee (if any) etu#ie fraction, expressed as a percentage, (i)
the numerator of which is the aggregate numberrofsithat would be purchased by Apollo or
its Affiliates and (ii) the denominator of whichtise aggregate number of Units that would be
purchased by Apollo, Oaktree and Sankaty or tlesipective Affiliates, in each case in
proportion to their respective ownership of Eligililaims (pro forma after giving effect to the
9019 Settlement) as of the date the Equity ComnmitrAgreement is terminated, and after
giving effect to the Minimum Oaktree/Apollo Equithreshold and assuming that all Eligible
Holders elect to receive their respective SubsornpRights under the Plan.

(b) Each of the Company and Oaktree agree to contmaertsult with
Apollo during and to keep Apollo informed of devefoents in respect the negotiation, drafting,
confirmation, and consummation of the Plan.

[Remainder of page intentionally left blank; sigmag page follows.]
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Very truly yours,
OCM Opportunities ALS Holdings, L.P.

By: Oaktree Fund GP, LLC,

ite ponnvnl Poartnor

By: Oaktree Fund GP I, L.P.,

its MamﬁMember

By:

Name: Sc ot Grawes
Title: Authorj ignatory

By:

Name: Emily Alexander
Title: Authorized Signatory

[Signature Page to Equity Commitment Agreement]



OCM High Yield Plus ALS Holdings, L.P.

By: Oaktree Fund GP IIA, LLC,
its General Partner

: Oaktree Fund GP II, I.P
“its Managi Memb

Name: - %é Qvave S

Title: Authmzeiatory
By: | }_é

Name: Emily Alexand,
Title: Authorized Slgna&)ry

[Signature Page to Equity Commitment Agreement]



Holdings, Litd.

By: Oakiree Europe GF, Limited,

ite IMvaoior

By: Ouakiree Capital Management, L.P,,
its Dz’rgctar

By:

Nam’é fohn B. Frank
Title: _ Managing Prncipal

Name:
Ti?;n; Rrian D. Beck

Managing Directar

[Signature Page to Equity Commitment Agreement]



APOLLO INVESTMENT FUND VII, L.P.

By Apoiio Advisors VII, L.P.,
its general partner

By: Apollo Capital Management VII, LLC
its general partner

Title: e

APOLLO OVERSEAS PARTNERS
(DELAWARE 892) VII, L.P.

By: Apollo Advisors VII, L.P.,
its general partner

By: Apollo Capital Management VII, LLC
its general partner

By: g\i/\{ A,

APOLLO OVERSEAS PARTNERS
(DELAWARE) V11, L.P.

By: Apollo Advisors VII, L.P.,
its general partner

By: Apollo Capital Management VII, LLC
its general partner

4

By: \/ ‘{&x \J\)k{/ W

s

Name: -’ﬁ
Title:

I mET Ty }
. !

[Signature Puge to Equity Commitment Agreement)



APOLLO OVERSEAS PARTNERS VII, L.P.

By: Apollo Advisors VII, L.P.,
its general partner

A Y LT

o]

FORPOLO x,uyu.cu uxauagvxuwm. Yii, LiAc

its generai partoner

s N i\,wk, bb\

Name: LR ¢
Title: o ’5

APOLLO INVESTMENT FUND (PB) VII, L.P.

By: Apollo Advisors VII, L.P.,
its general partner

By: Apollo Capital Management VII, LL.C
its generaLpartner
By: {\;J{\/ U\JL’: g\vi‘g ;’j
Title: o
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Acknowledged and Agreed, solely for
purposes of Section 2(d) hereof:

OCM FIE, L.P.

By: Oaktree Fund GP, LLC

its General Partner

By: Oaktree Fund GP I, L.P.
its Managing Member

Name: Todd Molz

Title: Aut%atory
By: \Q

Name: Emily Alexander
Title: Authoyized Slagnatory

[Signature Page to Equity Commitment Agreement]



Acknowledged and Agreed, solely for
purposes of Section 25 hereof:

SANKATY ADVISORS, LLC,

Nagie: Ranesti Ramanathan
Fitle: Authorized Signatory

| Signature Page to Equity Commitment Agreement]



L .
Accepted and agreed to this i‘é day of
February, 2010:

Aleris International, Inc.
e

Name: Sepes
Title: 8xec e

Gt s

[Signarure Page to Equity Commitment Agreement]



Schedule 1(e)
Apollo

[Redacted]



Schedule 1(f)

Investors
Investor Backstop Percentage Percentage of
IntermediateCo Preferred
Stock
Oaktree Investment Funds 100% 100%
and Accounts
Apollo Percentage to be determinedPercentage to be determined
pursuant to Section 26. pursuant to Section 26.
Sankaty Percentage to be determine#ercentage to be determined
pursuant to Section 25. pursuant to Section 25.
Total 100% 100%

! Fund specific information is redacted.



Schedule 2(d)

Structuring and Arrangement Fee

Entity Structuring and
Arrangement Fee

Percentage
OCM FIE, L.P. 100%

Sankaty Advisors, LLC Percentage to be determined
pursuant to Section 25.

Apollo Management VI, L.P., Percentage to be determined
on behalf of its affiliated pursuant to Section 26.
investment funds or for its

own account, as may be

designated by Apollo

Management VII, L.P.

Total 100%



Schedule 7(d)
Subsidiaries

Subsidiary of AHC1 Holding Co.

* AHC Intermediate Co. (100% owned by parent)

Subsidiaries of AHC Intermediate Co.

* RLD Acquisition Co. (100% owned by parent)
* RCY Acquisition Co. (100% owned by parent)
* Name Acquisition Co. (100% owned by parent)
* Intl Acquisition Co. (100% owned by parent)

* UWA Acquisition Co. (100% owned by parent)
* HQL1 Acquisition Co. (100% owned by parent)

Subsidiaries of RCY Acquisition Co.

* SPEC A Acquisition Co. (100% owned by parent)
* SPEC P Acquisition Co. (100% owned by parent)



Schedule 7(i)
Litigation

None.



Schedule 7())
Material Adverse Effect

None.



Schedule 7(1)
Suppliers
[Redacted]



Schedule 7(m)

DIP Term Credit Agreement Representations and Warraties — ERISA Event

For purposes of incorporating the sections of tHe Term Credit Agreement into this Equity
Commitment Agreement only, the definition of “ERI&Aent” set forth in the DIP Term Credit
Agreement shall be disregarded and replaced witlialfowing definition:

(@)

(b)

(©)

(d)

(€)

()
()

(h)

(i)

any “reportable event”, as defined in Section 408BRISA or the regulations issued
thereunder with respect to a Plan (other than anteor which the 30 day notice
period is waived);

the failure to meet the minimum funding standar&eétions 412 and 430 of the
Code with respect to any Plan, whether or not wiive

the filing pursuant to Section 412(c) of the Cod&ection 303(c) of ERISA of an
application for a waiver of the minimum fundingrstiard with respect to any Plan;

the incurrence by Aleris or any ERISA Affiliate afy liability under Title 1V of
ERISA with respect to the termination of any Plan;

the receipt by Aleris or any ERISA Affiliate frorhé PBGC or a plan administrator
of any notice of an intent to terminate any Pla®lans or to appoint a trustee to
administer any Plan;

any Plan is or becomes subject to the limitatidrSeztion 436 of the Code,;

the incurrence of any obligation, liability, or epse (other than those reflected on
the most recent financial statements of Alerig®Subsidiaries) which arises under
or relates to any “employee benefit plan” (withire tmeaning of Section 3(3) of
ERISA) that is subject to Title IV of ERISA, Seati@02 of ERISA, Section 412 or
430 of the Code, the Consolidated Omnibus BudgebRaliation Act of 1986, as
amended (“COBRA”), the Coal Industry Retiree He@#nefit Act of 1992, as
amended, or any other statute or regulation, dtfeer such obligation, liability or
expense that occurs in the normal course of busiaied consistent with past practice
and is not the result of a breach of obligatiomguned by law, that imposes liability
on a so-called “controlled group” basis with orhatit reference to any provision of
Section 414 of the Code or Section 4001 of ERI®AlUding by reason of any of
Aleris or its Subsidiaries’ affiliation with any HBA Affiliate;

receipt from the Internal Revenue Service of notitthe failure of any Plan or any
employee benefit plan intended to be qualified ur®kztion 401(a) of the Code to
qualify under Section 401(a) of the Code or thlufaiof any trust forming part of
any Plan or employee benefit plan to qualify foemmption from taxation under
Section 501(a) of the Code;

the incurrence by Aleris or any ERISA Affiliate afy liability with respect to the
withdrawal or partial withdrawal from any Plan ouMemployer Plan;



@)

(k)

the receipt by Aleris or any ERISA Affiliate of amptice, or the receipt by any
Multiemployer Plan from Aleris or any ERISA Affilia of any notice, concerning the
imposition of Withdrawal Liability or a determinan that a Multiemployer Plan is
insolvent or in reorganization, within the meanaidritle IV of ERISA or is in
endangered or critical status within the meaninBRfSA Section 305; or

the incurrence by Aleris or its Subsidiaries ofjected liabilities in respect of post-
employment health, medical or life insurance beaédir any current or former
employees of Aleris or its Subsidiaries (excephay be required under COBRA and
at the expense of the employee or former employtey than 110% of those
reflected on the financial statements of Alerist®iSubsidiaries for fiscal year ending
December 31, 2008, which Aleris represents hava besle available to Oaktree.



Schedule 8(e)
Relevant Claims

[Redacted]



Schedule 11(k)
Required Jurisdictions for Mandatory Antitrust Fili ngs

[Redacted]



Schedule 11(m)

Projected Underlying EBITDA

Three-Month Period Ending

70% Projected Underlying
EBITDA Covenant

($ in millions)
March 31, 2010 22.8
April 30, 2010 25.7
May 31, 2010 28.7
June 30, 2010 31.7
July 31, 2010 30.3
August 31, 2010 29.2
September 30, 2010

28.0




Schedule 23(a)
Relevant Claims (Post-9019 Settlement)

[Redacted]



EXHIBIT A
JOINT PLAN OF REORGANIZATION

(Attached without Exhibits)



Document Not Included Pursuant to Section 1.3 of the Plan



EXHIBIT B
FORMS OF PLAN SUPPORT AGREEMENT

(Attached without Exhibits)



Form of Oaktree Plan Support Agreement



PLAN SUPPORT AGREEMENT

This PLAN SUPPORT AGREEMENT (this “Agreeménis made and entered
into as of [__], 2010 by and between the followpagties:

(a) [the undersigned Holder] (the “Undersigned Holjteaind

(b) Aleris International, Inc., a Delaware corporatigAleris”), and each of its
direct and indirect subsidiaries identified on $iignature pages attached hereto (collectively, the
“Company and the Undersigned Holder and the Company, emtRarty, and collectively, the
“Parties).

RECITALS

WHEREAS, on February 12, 2009, Aleris and certain of itdsidiaries
(excluding Aleris Deutschland Holding GmbH_(*AleriBeutschlant) and its subsidiaries)
commenced voluntary cases (the “Existing Chapte€4ade¥ by filing petitions under chapter
11 of title 11 of the United States Code 11 U.&101-1532 (the_“Bankruptcy Cdjen the
United States Bankruptcy Court for the DistricDdlaware (the “Bankruptcy Cou)t

WHEREAS, on[ ] Aleris Deutschland commenced a voluntagse (the
“Aleris Deutschland CaSeand, together with the Existing Chapter 11 Casles,“Chapter 11
Cased by filing a petition under chapter 11 of titlellof the Bankruptcy Code in the
Bankruptcy Court;

WHEREAS, on | ] the Company filed the Plan (as definedel with the
Bankruptcy Court (the date of that event being‘Theger Date);

WHEREAS, on[ ] the Bankruptcy Court entered an orderrapipg the
disclosure statement for the Plan attached hemsetéxaibit 2(such disclosure statement, as the
same may be amended, supplemented or modifiedtfroento time, in a manner consistent with
the Plan (as defined below) and reasonably acceptab the Undersigned Holder, the
“Disclosure Statemetjt

WHEREAS, other holder®f certain U.S. Roll-Up Term Loan claims under that
certain Amended and Restated Debtor-in-Possessiegit@\greement, dated as of February 12,
2009, and amended and restated as of March 19, (26@8, a “Consenting U.S. Roll-up Loan
Holder’), by and among Aleris, Aleris Aluminum Duffel BB Aleris Deutschland, the lenders
party thereto and Deutsche Bank AG New York Brarashadministrative agent and collateral
agent (as may be amended, supplemented or othemaddied in accordance with the terms
thereof, the “DIP Credit Agreeménteach of whom are unaffiliated parties, are paotsimilar
plan support agreements with the Company;

WHEREAS, other holders of certain European Roll-up TernarLalaims under
the DIP Credit Agreement (each, a "Consenting EeaopRoll-up Loan Hold&y, each of whom
are unaffiliated parties, are party to similar psaupport agreements with the Company;




WHEREAS, other holders of certain German Term Loan claunsler that
certain Amended and Restated Term Loan Agreematedds of August 1, 2006 and amended
and restated as of December 19, 2006, as furthen@ed on March 16, 2007 and February 10,
2009 (each, a_“Consenting German Term Loan Hblded together with the Undersigned
Holder, the Consenting U.S. Roll-up Loan Holderd #me Consenting European Roll-up Loan
Holders, the “Consenting Holdéysby and among Aleris, Aleris Deutschland, theders party
thereto, Deutsche Bank AG New York Branch, as adinative agent, Goldman Sachs Credit
Partners L.P., as syndication agent, and PNC Béatiopnal Association, National City Business
Credit, Inc. and Key Bank National Association, @sdocumentation agents, and Goldman
Sachs Credit Partners L.P. and Deutsche Bank $iesulmc., as joint lead arrangers and joint
book running managers (as may be amended, suppiednenotherwise modified in accordance
with the terms thereof, the “Prepetition Credit &gmerit and together with the DIP Credit
Agreement, the “Credit Agreemetjtseach of whom are unaffiliated parties, are paotsimilar
plan support agreements with the Company;

WHEREAS, each Consenting Holder is the holder of a clamgdefined in the
Bankruptcy Code arising out of, or related to tHe Qredit Agreement (each, a “U.S. Roll-up
Loan Clain{ or a “European Roll-up Loan Claiinas applicable) and/or the Prepetition Credit
Agreement (each, a_“German Term Loan Claamd together with the U.S. Roll-up Loan
Claims and the European Roll-up Loan Claims, thiefi& Claims);

WHEREAS, the Parties now desire to implement a finanaatructuring (the
“Restructuring) of the Company on the terms and conditions eghfin the form of joint plan
of reorganization attached hereto_as Exhibfsdch joint plan, in such form (the “Base P)an
with such amendments, modifications, waivers, exhibsupplements (including any Plan
Supplement filed in connection therewith), schesllded related or ancillary agreements and
instruments (and only such amendments, modificatiowaivers, exhibits, supplements,
schedules and related or ancillary agreementsretdiments) to which the Undersigned Holder
has consented (such consent to be given or withirelthe Undersigned Holder’'s sole
discretion), being hereinafter referred to as fRaff);*

WHEREAS, Aleris and certain affiliates of the Undersigrnigdider and certain
other parties are parties to that certain Equityn@itment Agreement, dated February 5, 2010
(such agreement, in the form attached hereto_asbiEx®y as the same may be amended,
supplemented or modified in accordance with thesetherein, being hereinafter referred to as
the “Equity Commitment Agreeméit

WHEREAS, the Parties have engaged in good faith negotistizvith the
objective of reaching an agreement with regardesiructuring the outstanding claims of, and
interests in, the Company in accordance with thegeset forth in this Agreement and the Plan;

WHEREAS, each Party has reviewed, or has had the opptyrttoreview, this
Agreement and the Plan with the assistance of gsairal legal advisors of its own choosing;

Capitalized terms not otherwise defined herealldtave the meaning ascribed to them in the Plan.
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WHEREAS, the Company desires to obtain the commitmenhefUndersigned
Holder to support and vote to accept the Planestiltp the terms and conditions set forth herein
to which the Undersigned Holder is party; and

WHEREAS, subject to the execution of definitive documentatind appropriate
approvals by the Bankruptcy Court of the Plan, fllewing sets forth the agreement between
the Parties concerning their respective obligations

AGREEMENT

NOW THEREFORE, in consideration of the promises and the mutoaénants
and agreements set forth herein, and for other goaldvaluable consideration, the receipt and
sufficiency of which is hereby acknowledged, thetiea hereby agree as follows:

1. [Intentionally Omitted] .

2. Effectuating the Restructuring.

To implement the Plan, the Parties have agreedh@terms and conditions set
forth herein, that the Company shall use its consrally reasonable efforts to:

(@) solicit the requisite acceptances of the Plandooalance with section
1125 of the Bankruptcy Code;

(b) seek confirmation of the Plan as expeditiouslypescticable under the
Bankruptcy Code, including under section 1129(l®rebf, the Federal
Rules of Bankruptcy Procedure and the Bankruptcyrolocal rules;
and

(© consummate the Plan.

3. Commitments of the Undersigned Holder Under this Acgeement.

(@) Voting by Undersigned Holder.

As long as a Termination Event (as defined herbisy not occurred, or has
occurred but has been duly waived (or, in the adsa breach under Section 9(a)(x) or (xii),
cured) in accordance with the terms hereof, thedisigned Holder agrees for itself that, so long
as it is the legal owner, beneficial owner andhe investment advisor or manager of or with
power and/or authority to bind any Aleris Claims,wote on a plan of reorganization which
comports with the definition of the Plan in thisr&gment, it shall be bound to, and will, timely
vote its Aleris Claims (and not revoke or withdrasvvote) to accept the Plan.

(b) Support of Plan.

As long as a Termination Event has not occurredyas occurred but has been
duly waived (or, in the case of a breach underi&e&(a)(x) or (xii), cured) in accordance with
the terms hereof, the Undersigned Holder, agreegdelf that, so long as it remains the legal
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owner, beneficial owner and/or the investment amvisr manager of or with power and/or
authority to bind any Aleris Claims it will:

I. from and after the date hereof, not directly orinectly seek,
solicit, support or vote in favor of any other plaale, proposal or
offer of dissolution, winding up, liquidation, reganization,
merger or restructuring of the Company that coelgsonably be
expected to prevent, delay or impede the Restringtuof the
Company in accordance with the Plan;

. agree to permit disclosure of the contents of thggeement;
provided that the amount of the Aleris Claims held by the
Undersigned Holder shall be disclosed only to tlmenSany and
shall not be disclosed by the Company to any gtlkeson or entity
except as required by law or in connection withéhéorcement of
this Agreement;

ii. not object to or otherwise commence any proceedpmpsing any
of the terms of this Agreement, the Disclosureesteant, the Plan
or the Equity Commitment Agreement;

V. not object to a motion by the Company to extend gkelusive
period for the Company to propose a plan of redmgdion;
provided that such period does not extend beyoadrgrmination
Date as defined in the Equity Commitment Agreenaanin effect
on the date hereof; and

V. not take any action that is inconsistent with, lattis intended to
delay, confirmation of the Plan.

(© Transfer (as defined below) of Claims, Interesid Securities.

The Undersigned Holder hereby agrees, until thisreAgent shall have
terminated, not to sell, assign, transfer or otleevdispose of, directly or indirectly (each such
disposition, for the avoidance of doubt not inchgla pledge or collateral assignment or other
grant of a security interest until the occurrenta dransfer pursuant to enforcement thereof, a
“Transfer), all or any of its Aleris Claims (including amnyoting rights associated with such
Aleris Claims),unless the transferee thereof (a) agrees in an enforeaabting to assume and
be bound by this Agreement, and to assume thesragid obligations of the Undersigned Holder
under this Agreement and (b) promptly delivers swaiting to the Company (each such
transferee becoming, upon the Transfer, an Undeedi¢folder hereunder). The Company shall
promptly acknowledge any such Transfer in writingndaprovide a copy of that
acknowledgement to the transferor. By its ackndgdgnent of the relevant Transfer, the
Company shall be deemed to have acknowledgedtthabligations to the Undersigned Holder
hereunder shall be deemed to constitute obligationgvor of the relevant transferee as an
Undersigned Holder hereunder. Any Transfer of Reyevant Claim (as defined below) that
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does not comply with the procedure set forth infilst sentence of this Subsection 3(c) shall be
deemed voidb initio.

(d) Further Acquisition of Aleris Claims.

This Agreement shall in no way be construed tolpdecthe Undersigned Holder
or any of its respective subsidiaries from acqgiratditional Aleris Claimsprovided that any
such additional Aleris Claims acquired by the Usdgred Holder or any subsidiary thereof
shall automatically be deemed to be subject tadhas of this Agreement. Upon the request of
the Company, the Undersigned Holder shall, in wngitand within five (5) business days,
provide an accurate and current list of all AleZisims that it and any subsidiary holds at that
time, subject to any applicable confidentialitytriesions and applicable law.

(e) Representation of the Undersigned Holder’s hokling
The Undersigned Holder represents that, as ofdke liereof:

I it is the legal owner, beneficial owner and/or tim¥estment
advisor or manager for the legal or beneficial omafesuch Aleris
Claims set forth on its respective signature pagdgctively, the
“Relevant Claim¥);

i. there are no Aleris Claims of which it is the legalner, beneficial
owner and/or investment advisor or manager for segal or
beneficial owner that are not part of its Relev@ldims unless the
Undersigned Holder does not possess the full pdwetote and
dispose of such claims; and

iii. it has full power to vote, dispose of and compranitse aggregate
principal amount of the Relevant Claims.

4. The Company’s Responsibilities.

(@) Other Support Agreements.

The Company represents and warrants that, disténtered into (or concurrently
herewith is entering into) restructuring agreemerikan support or lock-up agreements
(collectively, the “Other Support Agreementsvith other Consenting Holders (each, an “Other
Support Agreement Partyand collectively, the “Other Support Agreemeairties), the Other
Support Agreements are substantially similar te #hgreement, including without limitation,
substantially similar provisions to those set farttSection 3(a), (b), (c), (d) and (e) above and
Section 9 below.

(b) Implementation of the Plan.

The Company shall use its commercially reasondibete to:
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I. effectuate and consummate the Restructuring on tdrens
described in the Plan and the Equity CommitmenieAgrent;

. obtain from the Bankruptcy Court an order confirgiithe Plan,
which order shall be in form and substance condisti&h the Plan
and reasonably acceptable to the Undersigned Hol(tle
“Confirmation Ordet), which Confirmation Order shall be entered
by the Bankruptcy Court no later than on or betbeeone hundred
and twentieth (120th) day following the Trigger Bat

iii. cause the Effective Date of the Plan to occur ner [than on or
before the one hundred and fiftieth (150th) daylofeing the
Trigger Date; and

V. take no actions inconsistent with this Agreemem, Plan or the
Equity Commitment Agreement or the expeditious tardtion
and consummation of the Plan.

5. Mutual Representations and Warranties

Each Party, severally and not jointly, makes tH¥ang representations and warranties
(as to itself only) to the other Party, each ofaefthis a continuing representation and warranty:

€)) Enforceability.

Subject to the provisions of sections 1125 and 1df26e Bankruptcy Code, this
Agreement is a legal, valid and binding obligatioh the Party, enforceable against it in
accordance with its terms, except as enforcemeptiradimited by applicable laws relating to or
limiting creditors’ rights generally or by equitalgbrinciples relating to enforceability.

(b) No Consent or Approval.

Except as expressly provided in this Agreement,coasent or approval is
required by any other entity in order for it torgaout the provisions of this Agreement.

(c) Power and Authority.

It has all requisite power and authority to entdoithis Agreement and to carry
out the transactions contemplated by, and perfoisn réspective obligations under, this
Agreement and the Plan.

(d)  Authorization.

The execution and delivery of this Agreement and prerformance of its
obligations hereunder have been duly authorizealllbyecessary action on its part.

(e) No Conflicts.
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The execution, delivery and performance of thise&gnent does not: (a) violate
any provision of law, rule or regulations applicald it or any of its subsidiaries; (b) violate its
certificate of incorporation, bylaws or other orgational documents or those of any of its
subsidiaries; or (c) conflict with, result in a ol of or constitute (with due notice or lapse of
time or both) a default under any material contraktobligation to which it or any of its
subsidiaries is a party.

6. [Reserved]

7. No Waiver of Participation and Preservation of Righs.

If the transactions contemplated by this Agreenoerdtherwise set forth in the Plan are
not consummated as provided herein, if a Terminakwent occurs, or if this Agreement is
otherwise terminated for any reason, the Partiel @dly reserve any and all of their respective
rights, remedies, claims and interests.

8. Acknowledgement.

This Agreement and the Plan and the transactiontecgplated herein and therein are the
product of negotiations between the Parties and tbgpective representatives. This Agreement
is not and shall not be deemed to be a solicitatibwotes for the acceptance of a plan of
reorganization for the purposes of sections 112b1d4r26 of the Bankruptcy Code or otherwise.
The Company will not solicit acceptances of thenPleom the Undersigned Holder in any
manner inconsistent with the Bankruptcy Code otliegiple nonbankruptcy law.

9. Termination.
(@) Termination Events.

The term “Termination Everitwherever used in this Agreement, means any of
the following events (whatever the reason for sielmination Event and whether it is voluntary
or involuntary):

I (@) the commitments set forth in the Equity Comneitrin
Agreement expire or terminate pursuant to Sectiboflihe Equity
Commitment Agreement or (b) the Company declares the
Equity Commitment Agreement has terminated or v&lid or of
no force or effect;

ii. the Company’s board of directors, based on thecadwaf its
outside counsel, determines that continued purduthe Plan is
inconsistent with its fiduciary duties because, d@ne board of
directors determines in good faith that, (A) a m®gd or offer from
a third party is reasonably likely to be more falde to the
Company than is proposed under the Plan, taking aticount,
among other factors, the identity of the third pathe likelihood
that any such proposal or offer will be negotiat@dinality within
a reasonable time, the potential loss to the Comnpgdahe proposal
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Vi.

Vil.

viil.

Xi.

Xii.

or offer were not accepted and consummated, andikibléhood
that any such proposal will be consummated withieasonable
time, or (B) the Plan is no longer confirmable eadible;

the Company files, supports or endorses a plareafganization
other than the Plan;

a Confirmation Order reasonably acceptable to tbmg@any and
the Undersigned Holder is not entered by the BastksuCourt on
or before the one hundred and twentieth (120th)fdégwing the
Trigger Date;

the Effective Date shall not have occurred on ofotee the
Termination Date (as defined in the Equity Commitine
Agreement in effect as of the date hereof);

any of the Chapter 11 Cases is converted to casder whapter 7
of the Bankruptcy Code;

the Bankruptcy Court shall enter an order in anthefChapter 11
Cases appointing (i) a trustee under chapter hapter 11 of the
Bankruptcy Code, (ii) a responsible officer, of) @n examiner, in
each case with enlarged powers relating to theatiper of the
business (powers beyond those set forth in subeta(® and (4)
of section 1106(a)) under section 1106(b) of thekBaptcy Code;

any of the Chapter 11 Cases of (a) Aleris or Alergutschland or
(b) any other Debtor is dismissed or suspendedupatdo section
305 of the Bankruptcy Code;

the Confirmation Order (a) is reversed on appealasated or (b)
shall not have become a Final Order on or befogeTgrmination
Date (as defined in the Equity Commitment Agreenemtffect as
of the date hereof);

any Party has breached any material provision isf Agreement
or the Company has breached any material provisidghe Equity
Commitment Agreement, and any such breach hasewt duly
waived or cured in accordance with the terms hemobf the
Equity Commitment Agreement, as applicable, aftggedod of
five (5) days;

the Company shall (a) withdraw the Plan or (b) miyplannounce
its intention not to support the Plan;

(@) any Other Support Agreement has terminated bjr tije
Company has breached any material provision of @rlger
Support Agreement and any such breach under cl@a)das not
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been duly waived or cured in accordance with tlmgeof such
Other Support Agreement after a period of fived&ys;

Xiii. the Release, dated as of February 5, 2010, by arxmh@ Aleris,
certain of the other Debtors and the other pattieseto, shall
cease to be in full force and effect;

Xiv. the Effective Date shall have occurred; or

XV. any change to the Base Plan shall have been maaleyaexhibit,
supplement, schedule or related or ancillary agestmor
instrument or any amendment, modification, congentvaiver to
any of the foregoing shall have been agreed toeredt into,
executed and delivered, filed with the Bankruptcpu@ or
otherwise given effect without the consent of thedersigned
Holder, unless otherwise approved in a manner coraance with
the Plan.

The foregoing Termination Events are intended gofet the benefit of the
Company and the Undersigned Holderpvided that no Party may seek to terminate this
Agreement based upon a material breach or a failfige condition (if any) in this Agreement
arising out of its own actions or omissions thatev violation of this Agreemenprovided,
further, that the Termination Events contemplated by clagés), (ii), (viii)(b), (xi)(b) and
(xii)(b) of this Section 9(a) and the deadlinesteomplated by clauses (iv) and (v) of this Section
9(a) may be waived or extended, respectively, bygs€nting Holders holding at least a majority
in aggregate principal amount of the Aleris Claifmsld by the Consenting Holders (the
“Requisite Holder§ within 5 Business Daydollowing the occurrence thereof unless such
waiver or extension materially adversely affects thndersigned Holder in a disproportionate
manner relative to the other Consenting Holderswhich case the Undersigned Holder’'s
consent to such waiver or extension shall be redquisuch consent not to be unreasonably
withheld; provided, further, that in the cases of clauses (i)(b), (i), (xi)(Bpd (xii)(b), if the
applicable Termination Event has been waived byRbeguisite Holders but has not been cured
and/or is continuing for more than 15 calendar déglowing the occurrence of such
Termination Event, the Undersigned Holder's congensuch waiver or extension shall be
required, such consent not to be unreasonably eithh

(b) Termination Event Procedures.

I. Upon the occurrence of a Termination Event contabegl by
clause (i)(a), (ii) or (ix)(b) of Section 9(a) hefeor clause (x) of
Section 9(a) hereof due to a material breach af Agreement by
the Undersigned Holder, in each case subject ttatesentence of
Section 9(a) hereof, the Company shall have thd# tmterminate
this Agreement by giving written notice thereotthe Undersigned
Holder.
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i. Upon the occurrence of a Termination Event contabegl by
clause (vi), (ix)(a) or (xiii) of Section 9(a) hefe in each case
subject to the last sentence of Section 9(a) hetbisf Agreement
shall automatically terminate without further aatio

iii. Except as set forth in Section 9(b)(ii) hereof, mpbe occurrence
of a Termination Event (including, for the avoidanaf doubt, a
Termination Event contemplated by clause (i) oy ¢f Section
9(a) hereof), subject to the last sentence of Se&{a) hereof, the
Undersigned Holder shall have the right to termanahis
Agreement by giving written notice to the Companihe Parties
hereby waive any requirement under section 36R@Bankruptcy
Code to lift the automatic stay thereunder in catine with
giving any such notice (and agree not to objectaty non-
breaching Party seeking to lift the Automatic Stayconnection
with giving any such notice, if necessary).

V. Any such termination (or partial termination) ofetti\greement
shall not restrict the Parties’ rights and remedoesany breach of
the Agreement by any Party, including, but not tedito, pursuant
to the reservation of rights set forth in Sectiomereof.

10. Miscellaneous Terms.

(@) Binding Obligation; Assignment.

Binding Obligation. Subject to the provisions of sections 1125 ar2b1df the
Bankruptcy Code, this Agreement is a legally vadiod binding obligation of the Parties,
enforceable in accordance with its terms, and shate to the benefit of the Parties and their
representatives. Nothing in this Agreement, exp@simplied, shall give to any entity, other
than the Parties and their respective successqgrsroritted assigns, any benefit or any legal or
equitable right, remedy or claim under this Agreatne

Assignment. No rights or obligations of any Party under tAgreement may be
assigned or transferred to any other entity exespprovided in Section 3(c) hereof, and any
purported assignment or transfer in violation oft®a 3(c) shall be null and void ab initio.

(b) Further Assurances.

The Parties agree to execute and deliver such oteguments and perform such
acts, in addition to the matters herein specifesimay be reasonably appropriate or necessary,
from time to time, to effectuate the agreementthefParties expressed herein.

(c) Headings.

The headings of all sections of this Agreement iaserted solely for the
convenience of reference and are not a part olamahot intended to govern, limit or aid in the
construction or interpretation of any term or psien hereof.
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(d) Governing Law.

THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUEDNI
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK PPLICABLE TO
CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE, WHOUT GIVING
EFFECT TO THE CHOICE OF LAWS PRINCIPLES THEREOF.y Bs execution and
delivery of this Agreement, each of the Partiessteehereby irrevocably and unconditionally
agrees for itself that any legal action, suit oogeeding with respect to any matter under or
arising out of or in connection with this Agreememtfor recognition or enforcement of any
judgment rendered in any such action, suit or prdirgy, shall be brought exclusively in either a
state or federal court of competent jurisdictionthie State of New York and County of New
York. By execution and delivery of this Agreemeetach of the Parties hereto hereby
irrevocably accepts and submits itself to the esigh jurisdiction of each such court, generally
and unconditionally, with respect to any such agtisuit or proceeding. Notwithstanding the
foregoing consent to jurisdiction in either a statdederal court of competent jurisdiction in the
State of New York and County of New York, each lod Parties hereto hereby agrees that, so
long as any of the Chapter 11 Cases are pendiegBaémkruptcy Court shall have exclusive
jurisdiction of all matters arising out of or inragection with this Agreement.

(e) Waiver of Jury Trial

Each Party hereto irrevocably waives all rightrtal by jury in any action, proceeding or
counterclaim (whether based on contract, tort tiemvise) arising out of or relating to this
Agreement or the transactions contemplated hereltlyeoactions of the Undersigned Holder or
any of its affiliates in the negotiation, perfornsaror enforcement of this Agreement.

() Specific Performance

The Parties hereby acknowledge that the righth@fRarties under this Agreement are
unique and that remedies at law for breach or tenesl breach of any provision of this
Agreement would be inadequate and, in recognitibthis fact, agree that, in the event of a
breach or threatened breach of the provisionsisfAQreement, in addition to any remedies at
law, the Parties shall, without posting any borel ehtitled to obtain equitable relief in the form
of specific performance, a temporary restrainindeor a temporary or permanent injunction or
any other equitable remedy which may then be adailand the Parties hereby waive any
objection to the imposition of such relief.

(g) Complete Agreement, Interpretation and Modification

I Complete Agreement. This Agreement, the Plan and the other
agreements, exhibits and other documents refereneegin and
therein constitute the complete agreement betweeRarties with
respect to the subject matter hereof and supersdiderior
agreements, oral or written, between or among theieR with
respect thereto.

i. Interpretation. This Agreement is the product of negotiation by
and among the Parties. Any Party enforcing orrmeging this
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Agreement shall interpret it in a neutral mannéhere shall be no
presumption concerning whether to interpret thise&gent for or
against any Party by reason of that Party havirgftett this

Agreement, or any portion thereof, or caused itany portion

thereof to be drafted.

iii. Modification of this Agreement. This Agreement may only be
modified, altered, amended or supplemented by a@eeawent in
writing signed by the Company and the Undersignelilét.

(h) Execution of this Agreement.

This Agreement may be executed and delivered (tsirfale or otherwise) in any
number of counterparts, each of which, when execuated delivered, shall be deemed an
original, and all of which together shall consiuhe same agreement. Except as expressly
provided in this Agreement, each individual exeagitihis Agreement on behalf of a Party has
been duly authorized and empowered to execute alied this Agreement on behalf of said
Party.

(i) Settlement Discussions.

This Agreement and the Restructuring are part girgposed settlement of a
dispute between the Parties. Nothing herein sleatleemed an admission of any kind. Pursuant
to Federal Rule of Evidence 408 and any applicataee rules of evidence, this Agreement and
all negotiations relating thereto shall not be asibile into evidence in any proceeding other
than a proceeding to enforce the terms of this &gent. Notwithstanding the foregoing, this
Agreement may be filed with the Bankruptcy Courtamnection with the Chapter 11 Cases.

() Consideration.

The Company and the Undersigned Holder hereby adkdge that no consideration,
other than that specifically described herein andthe Plan, shall be due or paid to the
Undersigned Holder for its agreement to vote teptthe Plan in accordance with the terms and
conditions of this Agreement, other than the Comgfsmmepresentations, warranties and
agreement to use its commercially reasonable lfflestseto seek to confirm and consummate the
Plan.

(K) Notices.

All notices hereunder shall be deemed given if intimg and delivered, if sent by
facsimile, courier or by registered or certifiedil(@turn receipt requested) to the following
addresses and facsimile numbers (or at such ottdresses or facsimile numbers as shall be
specified by like notice):

I If to the Company, to:

Aleris International, Inc.
25825 Science Park Drive, Suite 400
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Beachwood, Ohio 44122
Facsimile No.: (216) 910-3654
Attention: Christopher R. Clegg

with copies (which shall not constitute notice) to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153

Facsimile No.: (212) 310-8007

Attention: Stephen Karotkin
Debra A. Dandeneau;

ii. If to the Undersigned Holder or a transferee thieréo the
addresses or facsimile numbers set forth belowovieflg the
Undersigned Holder’s signature (or as directed my mansferee
thereof), as the case may be, with copies (whichll shot
constitute notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019
Facsimile No.: (212) 757-3990
Attention: Alan W. Kornberg
Kenneth M. Schneider

iii. Any notice given by delivery, mail or courier shak effective
when received. Any notice given by facsimile shadl effective
upon oral or machine confirmation of transmission.

(I) Time of the Essence.

The Parties agree that time is of the essenceresiiect to Sections 4(b)(ii),
4(b)(iii) and the events that give rise to the aoence of a Termination Event under Section 9 of
this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have entered iht® Agreement on the day and
year first above written.

Aleris International, Inc.

By:

Title:

[Signature Page to Plan Support Agreement]



[INSERT ENTITY NAME HERE]

By:

Name:
Title:

U.S. Roll-Up Claims:

European Roll-Up Claims:

German Term Loan Claims:

[Signature Page to Plan Support Agreement]



EXHIBIT 1

PLAN



Document Not Included Pursuant to Section 1.3 of the Plan



EXHIBIT 2

DISCLOSURE STATEMENT



Document Not Included Pursuant to Section 1.3 of the Plan



EXHIBIT 3

EQUITY COMMITMENT AGREEMENT



Document Not Included Pursuant to Section 1.3 of the Plan



Form of Apollo Plan Support Agreement



PLAN SUPPORT AGREEMENT

This PLAN SUPPORT AGREEMENT (this “Agreeménis made and entered
into as of [__], 2010 by and between the followpagties:

(@) [the undersigned Holder] (the “Undersigned Holjteaind

(b) Aleris International, Inc., a Delaware corporat{@Aleris”), and each of its
direct and indirect subsidiaries identified on $iignature pages attached hereto (collectively, the
“Company and the Undersigned Holder and the Company, emtRarty, and collectively, the
“Parties).

RECITALS

WHEREAS, on February 12, 2009, Aleris and certain of itdsidiaries
(excluding Aleris Deutschland Holding GmbH_(*AleriBeutschlant) and its subsidiaries)
commenced voluntary cases (the “Existing Chapte€4ade¥ by filing petitions under chapter
11 of title 11 of the United States Code 11 U.&101-1532 (the_“Bankruptcy Cdjen the
United States Bankruptcy Court for the DistricDdlaware (the “Bankruptcy Cou)t

WHEREAS, on[ ] Aleris Deutschland commenced a voluntagse (the
“Aleris Deutschland CaSeand, together with the Existing Chapter 11 Casles,“Chapter 11
Cased by filing a petition under chapter 11 of titlellof the Bankruptcy Code in the
Bankruptcy Court;

WHEREAS, on | ] the Company filed the Plan (as definedel with the
Bankruptcy Court (the date of that event being‘Theger Date);

WHEREAS, on[ ] the Bankruptcy Court entered an orderrapipg the
disclosure statement for the Plan attached hemsetéxaibit 2(such disclosure statement, as the
same may be amended, supplemented or modified iramto time, unless such amendment,
supplement or modification is a Subject Change tockv the Undersigned Holder has not
consented (such consent to be given or withhetdaerlJndersigned Holder’s sole discretion) the
“Disclosure Statemetjt

WHEREAS, other holder®f certain U.S. Roll-Up Term Loan claims under that
certain Amended and Restated Debtor-in-Possessiedit@\greement, dated as of February 12,
2009, and amended and restated as of March 19, (2@@8, a “Consenting U.S. Roll-up Loan
Holder’), by and among Aleris, Aleris Aluminum Duffel BV Aleris Deutschland, the lenders
party thereto and Deutsche Bank AG New York Brarashadministrative agent and collateral
agent (as may be amended, supplemented or othemaddied in accordance with the terms
thereof, the “DIP Credit Agreeméhteach of whom are unaffiliated parties, are paotsimilar
plan support agreements with the Company;

WHEREAS, other holders of certain European Roll-up TernarLalaims under
the DIP Credit Agreement (each, a “Consenting EeaopRoll-up Loan Hold&y, each of whom
are unaffiliated parties, are party to similar ptaupport agreements with the Company;
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WHEREAS, other holders of certain German Term Loan claunsler that
certain Amended and Restated Term Loan Agreematedds of August 1, 2006 and amended
and restated as of December 19, 2006, as furthen@®d on March 16, 2007 and February 10,
2009 (each, a_“Consenting German Term Loan Hblded together with the Undersigned
Holder, the Consenting U.S. Roll-up Loan Holderd #me Consenting European Roll-up Loan
Holders, the “Consenting Holdéysby and among Aleris, Aleris Deutschland, theders party
thereto, Deutsche Bank AG New York Branch, as adinative agent, Goldman Sachs Credit
Partners L.P., as syndication agent, and PNC Béatiopnal Association, National City Business
Credit, Inc. and Key Bank National Association, @sdocumentation agents, and Goldman
Sachs Credit Partners L.P. and Deutsche Bank S$iesulmc., as joint lead arrangers and joint
book running managers (as may be amended, suppiednenotherwise modified in accordance
with the terms thereof, the “Prepetition Credit &gmerit and together with the DIP Credit
Agreement, the “Credit Agreemetjtseach of whom are unaffiliated parties, are paotsimilar
plan support agreements with the Company;

WHEREAS, each Consenting Holder is the holder of a clamgdefined in the
Bankruptcy Code arising out of, or related to tHe Qredit Agreement (each, a “U.S. Roll-up
Loan Clain{ or a “European Roll-up Loan Claiinas applicable) and/or the Prepetition Credit
Agreement (each, a_“German Term Loan Claamd together with the U.S. Roll-up Loan
Claims and the European Roll-up Loan Claims, thiefi& Claims);

WHEREAS, the Parties now desire to implement a finanaatructuring (the
“Restructuring) of the Company on the terms and conditions eghfin the form of joint plan
of reorganization attached hereto_as Exhibfsdch joint plan, in such form (the “Base P)an
with such amendments, modifications, waivers, exhibsupplements (including any Plan
Supplement filed in connection therewith), schesllded related or ancillary agreements and
instruments (and only such amendments, modificatiowaivers, exhibits, supplements,
schedules and related or ancillary agreementsrastcuiments) that either (i) do not constitute a
Subject Change or (ii) constitute a Subject Chat@geavhich the Undersigned Holder has
consented (such consent to be given or withhelthénUndersigned Holder’s sole discretion),
being hereinafter referred to as trﬁlﬂ)ah

WHEREAS, Aleris and certain affiliates of the Undersignddider and certain
other parties are parties to that certain Equityn@atment Agreement, dated February 5, 2010
(such agreement, in the form attached hereto _asbiEX® as the same may be amended,
supplemented or modified in accordance with thensertherein, unless such amendment,
supplement or modification is a Subject Change tockv the Undersigned Holder has not
consented (such consent to be given or withhelthénUndersigned Holder’s sole discretion),
being hereinafter referred to as the “Equity Commeiit Agreemeriy;

WHEREAS, the Parties have engaged in good faith negotistivith the
objective of reaching an agreement with regardesiructuring the outstanding claims of, and
interests in, the Company in accordance with thegeset forth in this Agreement and the Plan;

Capitalized terms not otherwise defined herealldtave the meaning ascribed to them in the Plan.
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WHEREAS, each Party has reviewed, or has had the opptyrttoreview, this
Agreement and the Plan with the assistance of gsairal legal advisors of its own choosing;

WHEREAS, the Company desires to obtain the commitmenhefUndersigned
Holder to support and vote to accept the Planestiltp the terms and conditions set forth herein
to which the Undersigned Holders is party; and

WHEREAS, subject to the execution of definitive documentatind appropriate
approvals by the Bankruptcy Court of the Plan, fllewing sets forth the agreement between
the Parties concerning their respective obligations

AGREEMENT

NOW THEREFORE, in consideration of the promises and the mutoaénants
and agreements set forth herein, and for other goaldvaluable consideration, the receipt and
sufficiency of which is hereby acknowledged, thetiea hereby agree as follows:

1. [Intentionally Omitted] .

2. Effectuating the Restructuring.

To implement the Plan, the Parties have agreedh@rerms and conditions set
forth herein, that the Company shall use its consraly reasonable efforts to:

(a) solicit the requisite acceptances of the Plan aoatance with section 1125 of
the Bankruptcy Code;

(b) seek confirmation of the Plan as expeditiously asctrable under the
Bankruptcy Code, including under section 1129(l®rebf, the Federal
Rules of Bankruptcy Procedure and the Bankruptcyrolocal rules;
and

(c) consummate the Plan.

3. Commitments of the Undersigned Holder Under this Acgeement.

(a) Voting by Undersigned Holder.

As long as a Termination Event (as defined herbisy not occurred, or has
occurred but has been duly waived (or, in the adsa breach under Section 9(a)(x) or (xii),
cured) in accordance with the terms hereof, thediigned Holder agrees for itself that, so long
as it is the legal owner, beneficial owner andhe investment advisor or manager of or with
power and/or authority to bind any Aleris Claims,wote on a plan of reorganization which
comports with the definition of the Plan in thisr&gment, it shall be bound to, and will, timely
vote its Aleris Claims (and not revoke or withdrasvvote) to accept the Plan.

(b) Support of Plan.
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As long as a Termination Event has not occurredyas occurred but has been
duly waived (or, in the case of a breach underi@e&(a)(x) or (xii), cured) in accordance with
the terms hereof, the Undersigned Holder, agree#idelf that, so long as it remains the legal
owner, beneficial owner and/or the investment amvisr manager of or with power and/or
authority to bind any Aleris Claims it will:

Vi.

from and after the date hereof, not directly orinectly
seek, solicit, support or vote in favor of any othman, sale,
proposal or offer of dissolution, winding up, ligation,
reorganization, merger or restructuring of the Camypthat could
reasonably be expected to prevent, delay or impédue
Restructuring of the Company in accordance withRilaa;

agree to permit disclosure of the contents of this
Agreementprovided that the amount of the Aleris Claims held by
the Undersigned Holder shall be disclosed onlyh® €Company
and shall not be disclosed by the Company to ahgrqterson or
entity except as required by law or in connectioithwthe
enforcement of this Agreement;

not object to or otherwise commence any proceeding
opposing any of the terms of this Agreement, the
Disclosure Statement, the Plan or the Equity Commentt
Agreement;

not object to a motion by the Company to extend the
exclusive period for the Company to propose a plan
reorganization; provided that such period doesexté¢nd beyond
the Termination Date as defined in the Equity Cotmmant
Agreement as in effect on the date hereof;

consent to any amendments, waivers or modificattons
the Plan consented to by Oaktree other than anynéments,
waivers or modifications that constitute a Subj€ttange (in
which case, such consent shall be given or withheldthe
Undersigned Holder’s sole discretion); and

not take any action that is inconsistent with, battis
intended to delay, confirmation of the Plan.

(c) Transfer (as defined below) of Claims, Interests Sacurities.

The Undersigned Holder hereby agrees, until thisreAgent shall have
terminated, not to sell, assign, transfer or otliegvdispose of, directly or indirectly (each such
disposition, for the avoidance of doubt not inchgla pledge or collateral assignment or other
grant of a security interest until the occurrenta dransfer pursuant to enforcement thereof, a
“Transfer’), all or any of its Aleris Claims (including amnyoting rights associated with such
Aleris Claims),unless the transferee thereof (a) agrees in an enforeeabting to assume and
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be bound by this Agreement, and to assume thesragid obligations of the Undersigned Holder
under this Agreement and (b) promptly delivers swaiting to the Company (each such
transferee becoming, upon the Transfer, an Undeedigdolder hereunder). The Company shall
promptly acknowledge any such Transfer in writingiddaprovide a copy of that
acknowledgement to the transferor. By its ackndgdgnent of the relevant Transfer, the
Company shall be deemed to have acknowledgedtthabligations to the Undersigned Holder
hereunder shall be deemed to constitute obligationfavor of the relevant transferee as an
Undersigned Holder hereunder. Any Transfer of Reyevant Claim (as defined below) that
does not comply with the procedure set forth infilst sentence of this Subsection 3(c) shall be
deemed voidb initio.

(d) Further Acquisition of Aleris Claims.

This Agreement shall in no way be construed tolpdecthe Undersigned Holder
or any of its respective subsidiaries from acqgiratditional Aleris Claimsprovided that any
such additional Aleris Claims acquired by the Usdgred Holder or any subsidiary thereof
shall automatically be deemed to be subject tadhas of this Agreement. Upon the request of
the Company, the Undersigned Holder shall, in ngitand withinfive (5) business days
provide an accurate and current list of all Ale€isims that it and any subsidiary holds at that
time, subject to any applicable confidentialitytriesions and applicable law.

(e) Representation of the Undersigned Holder’s holdings
The Undersigned Holder represents that, as ofdke liereof:

I it is the legal owner, beneficial owner and/or itvestment
advisor or manager for the legal or beneficial omafesuch Aleris
Claims set forth on its respective signature pagdgctively, the
“Relevant Claim¥);

i. there are no Aleris Claims of which it is the legainer,
beneficial owner and/or investment advisor or mandgr such
legal or beneficial owner that are not part ofRslevant Claims
unless the Undersigned Holder does not possedsilth@wer to
vote and dispose of such claims; and

iii. it has full power to vote, dispose of and comprantise
aggregate principal amount of the Relevant Claims.

4. The Company’s Responsibilities.

() Other Support Agreements.

The Company represents and warrants that, disténtered into (or concurrently
herewith is entering into) restructuring agreemerikan support or lock-up agreements
(collectively, the “Other Support Agreemeéntsith other Consenting Holders (each, an “Other
Support Agreement Partyand collectively, the “Other Support Agreemegirties), the Other
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Support Agreements are substantially similar te #hgreement, including without limitation,
substantially similar provisions to those set farttSection 3(a), (b), (c), (d) and (e) above and
Section 9 below.

(9) Implementation of the Plan.
The Company shall use its commercially reasondiete to:

I effectuate and consummate the Restructuring on tdrens
described in the Plan and the Equity CommitmenieAgrent;

ii. obtain from the Bankruptcy Court an order confirguithe Plan,
which order shall be in form and substance consisteh the Plan
and reasonably acceptable to the Undersigned Holtiee
“Confirmation Ordef), which Confirmation Order shall be entered
by the Bankruptcy Court no later than on or betbeeone hundred
and twentieth (120th) day following the Trigger Bat

iii. cause the Effective Date of the Plan to occur ner lthan on or
before the one hundred and fiftieth (150th) daylofeing the
Trigger Date; and

Iv. take no actions inconsistent with this Agreemem, Plan or the
Equity Commitment Agreement or the expeditious tardtion
and consummation of the Plan.

5. Mutual Representations and Warranties

Each Party, severally and not jointly, makes tH®¥ang representations and warranties
(as to itself only) to the other Party, each ofefthis a continuing representation and warranty:

(h) Enforceability.

Subject to the provisions of sections 1125 and 1dfa2ée Bankruptcy Code, this
Agreement is a legal, valid and binding obligatioh the Party, enforceable against it in
accordance with its terms, except as enforcemeptihmdimited by applicable laws relating to or
limiting creditors’ rights generally or by equitalgbrinciples relating to enforceability.

(i) No Consent or Approval.

Except as expressly provided in this Agreement,conasent or approval is
required by any other entity in order for it tomgaout the provisions of this Agreement.

(j) Power and Authority.

It has all requisite power and authority to entdoithis Agreement and to carry
out the transactions contemplated by, and perfoignreéspective obligations under, this
Agreement and the Plan.
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(k) Authorization.

The execution and delivery of this Agreement and pherformance of its
obligations hereunder have been duly authorizealllbyecessary action on its part.

() No Conflicts.

The execution, delivery and performance of thise®gnent does not: (a) violate
any provision of law, rule or regulations applicald it or any of its subsidiaries; (b) violate its
certificate of incorporation, bylaws or other orgational documents or those of any of its
subsidiaries; or (c) conflict with, result in a ol of or constitute (with due notice or lapse of
time or both) a default under any material contraktobligation to which it or any of its
subsidiaries is a party.

6. [Reserved]

7. No Waiver of Participation and Preservation of Righs.

If the transactions contemplated by this Agreenoerdtherwise set forth in the Plan are
not consummated as provided herein, if a Terminakwent occurs, or if this Agreement is
otherwise terminated for any reason, the Partiel &dly reserve any and all of their respective
rights, remedies, claims and interests.

8. Acknowledgement.

This Agreement and the Plan and the transactionteicgplated herein and therein are the
product of negotiations between the Parties and tbgpective representatives. This Agreement
is not and shall not be deemed to be a solicitatibwotes for the acceptance of a plan of
reorganization for the purposes of sections 11261426 of the Bankruptcy Code or otherwise.
The Company will not solicit acceptances of thenPleom the Undersigned Holder in any
manner inconsistent with the Bankruptcy Code otliegiple nonbankruptcy law.

9. Termination.
(@) Termination Events.

The term “Termination Everitwherever used in this Agreement, means any of
the following events (whatever the reason for sielmination Event and whether it is voluntary
or involuntary):

I (@) the commitments set forth in the Equity Comneitrin
Agreement expire or terminate pursuant to Sectfboflihe Equity
Commitment Agreement or (b) the Company declares the
Equity Commitment Agreement has terminated or v&lid or of
no force or effect;

ii. the Company’s board of directors, based on thecadwaf its
outside counsel, determines that continued purduthe Plan is
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Vi.

Vii.

viii.

inconsistent with its fiduciary duties because, @he board of
directors determines in good faith that, (A) a jmsgd or offer from
a third party is reasonably likely to be more falde to the
Company than is proposed under the Plan, taking awicount,
among other factors, the identity of the third pathe likelihood
that any such proposal or offer will be negotiatedinality within

a reasonable time, the potential loss to the Cosnpgahe proposal
or offer were not accepted and consummated, andikibiéhood

that any such proposal will be consummated withmeasonable
time, or (B) the Plan is no longer confirmable eadible;

the Company files, supports or endorses a plareafganization
other than the Plan;

a Confirmation Order reasonably acceptable to tbm@any and
the Undersigned Holder is not entered by the BartksuCourt on
or before the one hundred and twentieth (120th)fdgwing the
Trigger Date;

the Effective Date shall not have occurred on ofoiee the
Termination Date (as defined in the Equity Commitine
Agreement in effect as of the date hereof);

any of the Chapter 11 Cases is converted to casder whapter 7
of the Bankruptcy Code;

the Bankruptcy Court shall enter an order in anthef Chapter 11
Cases appointing (i) a trustee under chapter hapter 11 of the
Bankruptcy Code, (ii) a responsible officer, or) @n examiner, in
each case with enlarged powers relating to theatiper of the
business (powers beyond those set forth in subeta(® and (4)
of section 1106(a)) under section 1106(b) of thelkBaptcy Code;

any of the Chapter 11 Cases of (a) Aleris or Alergitschland or
(b) any other Debtor is dismissed or suspendedupatgo section
305 of the Bankruptcy Code;

the Confirmation Order (a) is reversed on appealagated or (b)
shall not have become a Final Order on or befogeT#rmination
Date (as defined in the Equity Commitment Agreenemtffect as
of the date hereof);

any Party has breached any material provision isf Algreement
or the Company has breached any material provisidhe Equity
Commitment Agreement, the waiver of which breackhefEquity
Commitment Agreement would be a Subject Changeaagdsuch
breach has not been duly waived or cured in acoolavith the
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Xi.

Xil.

Xiil.

Xiv.

XV.

terms hereof or of the Equity Commitment Agreemeas,
applicable, after a period of five (5) days;

the Company shall (a) withdraw the Plan or (b) miyplannounce
its intention not to support the Plan;

(a) the Other Support Agreement to which Oaktrea party has
terminated or (b) the Company has breached any rialate
provision of such Other Support Agreement and argh foreach
under clause (b) has not been duly waived or curettcordance
with the terms of such Other Support Agreementr aftperiod of
five (5) days;

the Release (as defined below) shall cease to lhdliforce and
effect;

the Effective Date shall have occurred; or

any change to the Base Plan shall have been maaleyaexhibit,
supplement, schedule or related or ancillary ages¢mor
instrument or any amendment, modification, conggntvaiver to
any of the foregoing (any of the foregoing,_a “PMadification’)
shall have been agreed to, entered into, executdddelivered,
filed with the Bankruptcy Court or otherwise givefiect without
the consent of the Undersigned Holder (to be gwewithheld in
its sole discretion), which Plan Modification: (affects in a
manner that is adverse to Apollo the economic tesimthe Plan
and the documents and transactions related thersfoding the
amount and timing of distributions to creditorstio¢ Debtors, the
Oaktree/Apollo Minimum Equity Threshold, and theyhts of
Apollo as a creditor of the Debtors and their &ffés (including in
connection with the “snapback” provisions in thelddse, dated
as of February 5, 2010 (the “Relegsdy and between Aleris,
certain of the other Debtors and the other partieseto), but
excluding waivers of or amendments to the definitiof or
conditions, representations or other provisionsateel to the
occurrence of a “material adverse effect” or anyntef similar
import, breaches of or changes to representatibrieeoDebtors
relating to their financial statements or projestip and the
liquidity and permitted amount of debt of the Dabtahen they
emerge from bankruptcy, (b) affects in a manner ihadverse to
Apollo Apollo’s rights as a post-Effective Date sélaolder in the
Debtors (including, without limitation, any right§) to receive
information relating to the Debtors, (ii) to regétion of stock held
by Apollo, or (iii) relating to governance of theeBtors if such
Plan Modification relating to the governance of ebtors does
not provide Apollo with proportionate governanaghts to persons
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owning a comparable number of shares in the Debht@psaffects
Apollo in a disproportionate manner relative to esttsimilarly

situated creditors or the other Consenting Holdéi}, directly

relates to Apollo or any of its affiliates (and nmt similarly

situated persons) or (e) (i) extends to a date thn October 31,
2010 (the “Subject Change Outside Datihe date by which the
Effective Date of the Plan must occur or (ii) afeef of which is

to make the occurrence of the Effective Date by 8ubject

Change Outside Date substantially unlikely (any hsuelan

Modification described in clauses (a) through (dBreof, a
“Subject Chang®.

The foregoing Termination Events are intended gofet the benefit of the
Company and the Undersigned Holderpvided that no Party may seek to terminate this
Agreement based upon a material breach or a fadfige condition (if any) in this Agreement
arising out of its own actions or omissions thatevm violation of this Agreemenprovided,
further, that the Termination Events contemplated by claygés), (ii), (viii)(b), (xi)(b) and
(xii)(b) of this Section 9(a) and the deadlinesteomplated by clauses (iv) and (v) of this Section
9(a) may be waived or extended, respectively, bys€oting Holders holding at least a majority
in aggregate principal amount of the Aleris Claifmsld by the Consenting Holders (the
“Requisite Holdery within 5 Business Dayfollowing the occurrence thereof if such waiver or
extension is not a Subject Changeovided, further, that in the cases of clauses (i)(b), (ii),
(xi)(b), and (xii)(b), if the applicable TerminatioEvent has been waived by the Requisite
Holders but has not been cured and/or is continfangiore than 15 calendar days following the
occurrence of such Termination Event, the Undeesighlolder’s consent to such waiver or
extension shall be required, such consent not tmbeasonably withheld.

(b) Termination Event Procedures.

I. Upon the occurrence of a Termination Event contabegl by
clause (i)(a), (ii) or (ix)(b) of Section 9(a) hefeor clause (x) of
Section 9(a) hereof due to a material breach af Agreement by
the Undersigned Holder, in each case subject ttatesentence of
Section 9(a) hereof, the Company shall have thd# tmterminate
this Agreement by giving written notice thereotthe Undersigned
Holder.

il. Upon the occurrence of a Termination Event contatepl by
clause (vi), (ix)(a) or (xiii) of Section 9(a) hefe in each case
subject to the last sentence of Section 9(a) hetbisf Agreement
and, except for termination pursuant to clause)(xe Apollo
Commitment (as defined in the Equity Commitment eggnent)
shall automatically terminate without further aatio

iii. Except as set forth in Section 9(b)(ii) hereof, mpbe occurrence
of a Termination Event (including, for the avoidanaf doubt, a
Termination Event contemplated by clause (i) oy ¢ Section
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9(a) hereof), subject to the last sentence of &e&(a) hereof, the
Undersigned Holder shall have the right to termanahis

Agreement and the Apollo Commitment by giving venittnotice
to the Company. The Parties hereby waive any reongént under
section 362 of the Bankruptcy Code to lift the awdtic stay
thereunder in connection with giving any such retjand agree
not to object to any non-breaching Party seekingliftothe

Automatic Stay in connection with giving any suchtice, if

necessary).

V. Any such termination (or partial termination) ofetth\greement
shall not restrict the Parties’ rights and remedoesany breach of
the Agreement by any Party, including, but not tedito, pursuant
to the reservation of rights set forth in Sectiomereof.

10. Miscellaneous Terms.

(@) Binding Obligation; Assignment.

Binding Obligation. Subject to the provisions of sections 1125 ar2bl1df the
Bankruptcy Code, this Agreement is a legally vadiod binding obligation of the Parties,
enforceable in accordance with its terms, and shate to the benefit of the Parties and their
representatives. Nothing in this Agreement, exp@simplied, shall give to any entity, other
than the Parties and their respective successqgrsroritted assigns, any benefit or any legal or
equitable right, remedy or claim under this Agreatne

Assignment. No rights or obligations of any Party under tAgreement may be
assigned or transferred to any other entity exespprovided in Section 3(c) hereof, and any
purported assignment or transfer in violation oft®a 3(c) shall be null and void ab initio.

(b) Further Assurances.

The Parties agree to execute and deliver such oteguments and perform such
acts, in addition to the matters herein specifesdmay be reasonably appropriate or necessary,
from time to time, to effectuate the agreementthefParties expressed herein.

(c) Headings.

The headings of all sections of this Agreement iaserted solely for the
convenience of reference and are not a part olamahot intended to govern, limit or aid in the
construction or interpretation of any term or psien hereof.

(d) Governing Law.

THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUEDNI
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK PPLICABLE TO
CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE, WHOUT GIVING
EFFECT TO THE CHOICE OF LAWS PRINCIPLES THEREOF.y Bs execution and
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delivery of this Agreement, each of the Partiessteehereby irrevocably and unconditionally
agrees for itself that any legal action, suit oogeeding with respect to any matter under or
arising out of or in connection with this Agreememtfor recognition or enforcement of any
judgment rendered in any such action, suit or grdirgy, shall be brought exclusively in either a
state or federal court of competent jurisdictionthe State of New York and County of New
York. By execution and delivery of this Agreememriach of the Parties hereto hereby
irrevocably accepts and submits itself to the estgkijurisdiction of each such court, generally
and unconditionally, with respect to any such agtisuit or proceeding. Notwithstanding the
foregoing consent to jurisdiction in either a statdederal court of competent jurisdiction in the
State of New York and County of New York, each I Parties hereto hereby agrees that, so
long as any of the Chapter 11 Cases are pendiegBéamkruptcy Court shall have exclusive
jurisdiction of all matters arising out of or inrawection with this Agreement.

(e) Waiver of Jury Trial

Each Party hereto irrevocably waives all rightrtal by jury in any action, proceeding or
counterclaim (whether based on contract, tort tiemvise) arising out of or relating to this
Agreement or the transactions contemplated hereltlyeoactions of the Undersigned Holder or
any of its affiliates in the negotiation, perfornsaror enforcement of this Agreement.

() Specific Performance

The Parties hereby acknowledge that the righth@fRarties under this Agreement are
unique and that remedies at law for breach or tenesml breach of any provision of this
Agreement would be inadequate and, in recognitibthis fact, agree that, in the event of a
breach or threatened breach of the provisionsisfAlgreement, in addition to any remedies at
law, the Parties shall, without posting any borelehtitled to obtain equitable relief in the form
of specific performance, a temporary restrainingeor a temporary or permanent injunction or
any other equitable remedy which may then be adailand the Parties hereby waive any
objection to the imposition of such relief.

(g) Complete Agreement, Interpretation and Modification

I Complete Agreement. This Agreement, the Plan and the other
agreements, exhibits and other documents referenesgin and
therein constitute the complete agreement betweeRarties with
respect to the subject matter hereof and supersdiderior
agreements, oral or written, between or among theieR with
respect thereto.

ii. Interpretation. This Agreement is the product of negotiation by
and among the Parties. Any Party enforcing orrgneting this
Agreement shall interpret it in a neutral mannénere shall be no
presumption concerning whether to interpret thise®gment for or
against any Party by reason of that Party havirgftent this
Agreement, or any portion thereof, or caused itany portion
thereof to be drafted.
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ii. Modification of this Agreement. This Agreement may only be
modified, altered, amended or supplemented by aeeawent in
writing signed by the Company and the Undersignelilét.

(h) Execution of this Agreement.

This Agreement may be executed and delivered (tsirfale or otherwise) in any
number of counterparts, each of which, when execuated delivered, shall be deemed an
original, and all of which together shall cons&tuhe same agreement. Except as expressly
provided in this Agreement, each individual exengitihis Agreement on behalf of a Party has
been duly authorized and empowered to execute alnkedthis Agreement on behalf of said
Party.

(1) Settlement Discussions.

This Agreement and the Restructuring are part @ir@gposed settlement of a
dispute between the Parties. Nothing herein sfeatleemed an admission of any kind. Pursuant
to Federal Rule of Evidence 408 and any applicatate rules of evidence, this Agreement and
all negotiations relating thereto shall not be adible into evidence in any proceeding other
than a proceeding to enforce the terms of this &gent. Notwithstanding the foregoing, this
Agreement may be filed with the Bankruptcy Courtamnection with the Chapter 11 Cases.

() Consideration.

The Company and the Undersigned Holder hereby adkdge that no consideration,
other than that specifically described herein andthe Plan, shall be due or paid to the
Undersigned Holder for its agreement to vote teptthe Plan in accordance with the terms and
conditions of this Agreement, other than the Comgfsmamepresentations, warranties and
agreement to use its commercially reasonable iffeststo seek to confirm and consummate the
Plan.

(K) Notices.

All notices hereunder shall be deemed given if intimg and delivered, if sent by
facsimile, courier or by registered or certifiedil(@turn receipt requested) to the following
addresses and facsimile numbers (or at such ottieesses or facsimile numbers as shall be
specified by like notice):

I If to the Company, to:

Aleris International, Inc.

25825 Science Park Drive, Suite 400
Beachwood, Ohio 44122

Facsimile No.: (216) 910-3654
Attention: Christopher R. Clegg

with copies (which shall not constitute notice) to:
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Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153

Facsimile No.: (212) 310-8007

Attention: Stephen Karotkin
Debra A. Dandeneau;

ii. If to the Undersigned Holder or a transferee thieréo the
addresses or facsimile numbers set forth belowoviellg the
Undersigned Holder’s signature (or as directed my @mansferee
thereof), as the case may be, with copies (whichll shot
constitute notice) to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Facsimile No.: (212) 403-1000

Attention: Philip Mindlin
Andrew Nussbaum

iii. Any notice given by delivery, mail or courier shak effective
when received. Any notice given by facsimile shadl effective
upon oral or machine confirmation of transmission.

(I) Time of the Essence.

The Parties agree that time is of the essenceresiiect to Sections 4(b)(ii),
4(b)(iii) and the events that give rise to the aoence of a Termination Event under Section 9 of
this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have entered iht® Agreement on the day and
year first above written.

Aleris International, Inc.

By:

Title:

[Signature Page to Plan Support Agreement]



[INSERT ENTITY NAME HERE]

By:

Name:
Title:

U.S. Roll-Up Claims:

European Roll-Up Claims:

German Term Loan Claims:

[Signature Page to Plan Support Agreement]



EXHIBIT 1

PLAN



Document Not Included Pursuant to Section 1.3 of the Plan



EXHIBIT 2

DISCLOSURE STATEMENT



Document Not Included Pursuant to Section 1.3 of the Plan



EXHIBIT 3

EQUITY COMMITMENT AGREEMENT



Document Not Included Pursuant to Section 1.3 of the Plan



Form of Sankaty Plan Support Agreement



PLAN SUPPORT AGREEMENT

This PLAN SUPPORT AGREEMENT (this “Agreeménis made and entered
into as of [__], 2010 by and between the followpagties:

(a) [the undersigned Holder] (the “Undersigned Holjteaind

(b) Aleris International, Inc., a Delaware corporatigAleris”), and each of its
direct and indirect subsidiaries identified on $iignature pages attached hereto (collectively, the
“Company and the Undersigned Holder and the Company, emtRarty, and collectively, the
“Parties).

RECITALS

WHEREAS, on February 12, 2009, Aleris and certain of itdsidiaries
(excluding Aleris Deutschland Holding GmbH_(*AleriBeutschlant) and its subsidiaries)
commenced voluntary cases (the “Existing Chapte€4ade¥ by filing petitions under chapter
11 of title 11 of the United States Code 11 U.&101-1532 (the_“Bankruptcy Cdjen the
United States Bankruptcy Court for the DistricDdlaware (the “Bankruptcy Cou)t

WHEREAS, on[ ] Aleris Deutschland commenced a voluntagse (the
“Aleris Deutschland CaSeand, together with the Existing Chapter 11 Casles,“Chapter 11
Cased by filing a petition under chapter 11 of titlellof the Bankruptcy Code in the
Bankruptcy Court;

WHEREAS, on | ] the Company filed the Plan (as definedel with the
Bankruptcy Court (the date of that event being‘Theger Date);

WHEREAS, on[ ] the Bankruptcy Court entered an orderrapipg the
disclosure statement for the Plan attached hemsetéxaibit 2(such disclosure statement, as the
same may be amended, supplemented or modified fiom to time, the “Disclosure
Statemer);

WHEREAS, other holder®f certain U.S. Roll-Up Term Loan claims under that
certain Amended and Restated Debtor-in-Possessiedit@\greement, dated as of February 12,
2009, and amended and restated as of March 19, (2@@8, a “Consenting U.S. Roll-up Loan
Holder’), by and among Aleris, Aleris Aluminum Duffel BV Aleris Deutschland, the lenders
party thereto and Deutsche Bank AG New York Brarsshadministrative agent and collateral
agent (as may be amended, supplemented or othemaddied in accordance with the terms
thereof, the “DIP Credit Agreeménteach of whom are unaffiliated parties, are paotsimilar
plan support agreements with the Company;

WHEREAS, other holders of certain European Roll-up TernarLalaims under
the DIP Credit Agreement (each, a "Consenting EeaopRoll-up Loan Hold&y, each of whom
are unaffiliated parties, are party to similar ptapport agreements with the Company;

WHEREAS, other holders of certain German Term Loan claumsler that
certain Amended and Restated Term Loan Agreemategddas of August 1, 2006 and amended
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and restated as of December 19, 2006, as furthen@ed on March 16, 2007 and February 10,
2009 (each, a_“Consenting German Term Loan Hblded together with the Undersigned
Holder, the Consenting U.S. Roll-up Loan Holderd #me Consenting European Roll-up Loan
Holders, the “Consenting Holdéysby and among Aleris, Aleris Deutschland, theders party
thereto, Deutsche Bank AG New York Branch, as adinative agent, Goldman Sachs Credit
Partners L.P., as syndication agent, and PNC Béatiopnal Association, National City Business
Credit, Inc. and Key Bank National Association, @sdocumentation agents, and Goldman
Sachs Credit Partners L.P. and Deutsche Bank S$iesulc., as joint lead arrangers and joint
book running managers (as may be amended, suppiednenotherwise modified in accordance
with the terms thereof, the “Prepetition Credit &gmerit and together with the DIP Credit
Agreement, the “Credit Agreemetjtseach of whom are unaffiliated parties, are paotsimilar
plan support agreements with the Company;

WHEREAS, each Consenting Holder is the holder of a clamgdefined in the
Bankruptcy Code arising out of, or related to tH® Qredit Agreement (each, a “U.S. Roll-up
Loan Clain{ or a “European Roll-up Loan Claiinas applicable) and/or the Prepetition Credit
Agreement (each, a_“German Term Loan Claamd together with the U.S. Roll-up Loan
Claims and the European Roll-up Loan Claims, thiefi& Claims);

WHEREAS, the Parties now desire to implement a finanaatructuring (the
“Restructuring) of the Company on the terms and conditions sghfin the form of joint plan
of reorganization attached hereto_as Exhibfsdch joint plan, in such form (the “Base P)an
with such amendments, modifications, waivers, exhibsupplements (including any Plan
Supplement filed in connection therewith), schesllded related or ancillary agreements and
instruments (and only such amendments, modificatiowaivers, exhibits, supplements,
schedules and related or ancillary agreements r@stciiments) to which the Requisite Holders
(as defined below) have consented unless such amasms, modifications, waivers, exhibits,
supplements, schedules or related or ancillaryemgeats or instruments materially adversely
affect the Undersigned Holder in a disproportiomagener relative to Oaktree or Apollo, if such
party has executed and delivered an Other Supgpdeient (as defined below) and such Other
Support Agreement has not terminated pursuant & tdims thereof (such parties, the
“Consenting Backstop Partigs in which case the Undersigned Holder's consshall be
requireoll (such consent not to be unreasonably eldhhbeing hereinafter referred to as the
“Plan”);

WHEREAS, Aleris and certain affiliates of the Undersigrnigdider and certain
other parties are parties to that certain Equityn@itment Agreement, dated February 5, 2010
(such agreement, in the form attached hereto_asbiEx® as the same may be amended,
supplemented or modified in accordance with thesetherein, being hereinafter referred to as
the “Equity Commitment Agreeméit

WHEREAS, the Parties have engaged in good faith negotigtizvith the
objective of reaching an agreement with regardesiructuring the outstanding claims of, and
interests in, the Company in accordance with thegeset forth in this Agreement and the Plan;

Capitalized terms not otherwise defined herealldtave the meaning ascribed to them in the Plan.
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WHEREAS, each Party has reviewed, or has had the opptyrttireview, this
Agreement and the Plan with the assistance of gsairal legal advisors of its own choosing;

WHEREAS, the Company desires to obtain the commitmenhefUndersigned
Holder to support and vote to accept the Planestiltp the terms and conditions set forth herein
to which the Undersigned Holder is party; and

WHEREAS, subject to the execution of definitive documentatind appropriate
approvals by the Bankruptcy Court of the Plan, fllewing sets forth the agreement between
the Parties concerning their respective obligations

AGREEMENT

NOW THEREFORE, in consideration of the promises and the mutoaénants
and agreements set forth herein, and for other goaldvaluable consideration, the receipt and
sufficiency of which is hereby acknowledged, thetiea hereby agree as follows:

1. [Intentionally Omitted] .

2. Effectuating the Restructuring.

To implement the Plan, the Parties have agreedh@rerms and conditions set
forth herein, that the Company shall use its conerally reasonable efforts to:

(@) solicit the requisite acceptances of the Plandooalance with section
1125 of the Bankruptcy Code;

(b) seek confirmation of the Plan as expeditiouslypescticable under the
Bankruptcy Code, including under section 1129(l®rebf, the Federal
Rules of Bankruptcy Procedure and the Bankruptcyr®olocal rules;
and

(© consummate the Plan.

3. Commitments of the Undersigned Holder Under this Acteement.

(@) Voting by Undersigned Holder.

As long as a Termination Event (as defined herbisy not occurred, or has
occurred but has been duly waived (or, in the adsa breach under Section 9(a)(x) or (xii),
cured) in accordance with the terms hereof, thediigned Holder agrees for itself that, so long
as it is the legal owner, beneficial owner andhe investment advisor or manager of or with
power and/or authority to bind any Aleris Claims,wote on a plan of reorganization which
comports with the definition of the Plan in thisr&gment, it shall be bound to, and will, timely
vote its Aleris Claims (and not revoke or withdrasvvote) to accept the Plan.

(b) Support of Plan.
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As long as a Termination Event has not occurredyas occurred but has been
duly waived (or, in the case of a breach underi@e&(a)(x) or (xii), cured) in accordance with
the terms hereof, the Undersigned Holder, agree#idelf that, so long as it remains the legal
owner, beneficial owner and/or the investment amvisr manager of or with power and/or
authority to bind any Aleris Claims it will:

I from and after the date hereof, not directly orinectly seek,
solicit, support or vote in favor of any other plaale, proposal or
offer of dissolution, winding up, liquidation, reganization,
merger or restructuring of the Company that coelasonably be
expected to prevent, delay or impede the Restingiuof the
Company in accordance with the Plan;

ii. agree to permit disclosure of the contents of thggeement;
provided that the amount of the Aleris Claims held by the
Undersigned Holder shall be disclosed only to tlwen8any and
shall not be disclosed by the Company to any gtlkeson or entity
except as required by law or in connection witheéhércement of
this Agreement;

iii. not object to or otherwise commence any proceedpppsing any
of the terms of this Agreement, the Disclosureestant, the Plan
or the Equity Commitment Agreement;

2 not object to a motion by the Company to extend gkelusive
period for the Company to propose a plan of redmgdion;
provided that such period does not extend beyoad grmination
Date as defined in the Equity Commitment Agreenaanin effect
on the date hereof;

V. consent to any amendments, waivers or modificattonthe Plan
consented to by Oaktree, unless such amendmentsers/eor
modifications materially adversely affect the Urgigned Holder
in a disproportionate manner relative to the ConsgrBackstop
Parties, in which case the Undersigned Holder'ssennhshall be
required but shall not be unreasonably withheld; an

Vi. not take any action that is inconsistent with, lattis intended to
delay, confirmation of the Plan.

(c) Transfer (as defined below) of Claims, Interesid Securities.

The Undersigned Holder hereby agrees, until thisreAgent shall have
terminated, not to sell, assign, transfer or otlimgvdispose of, directly or indirectly (each such
disposition, for the avoidance of doubt not inchgla pledge or collateral assignment or other
grant of a security interest until the occurrenta dransfer pursuant to enforcement thereof, a
“Transfer’), all or any of its Aleris Claims (including amnyoting rights associated with such
Aleris Claims),unless the transferee thereof (a) agrees in an enforeeabting to assume and

Doc#: US1:5827478v7 4



be bound by this Agreement, and to assume thesragid obligations of the Undersigned Holder
under this Agreement and (b) promptly delivers swaiting to the Company (each such
transferee becoming, upon the Transfer, an Undeedigdolder hereunder). The Company shall
promptly acknowledge any such Transfer in writingiddaprovide a copy of that
acknowledgement to the transferor. By its ackndgdgment of the relevant Transfer, the
Company shall be deemed to have acknowledgedtthabligations to the Undersigned Holder
hereunder shall be deemed to constitute obligationfavor of the relevant transferee as an
Undersigned Holder hereunder. Any Transfer of Reyevant Claim (as defined below) that
does not comply with the procedure set forth infilst sentence of this Subsection 3(c) shall be
deemed voidb initio.

(d) Further Acquisition of Aleris Claims.

This Agreement shall in no way be construed tolpdecthe Undersigned Holder
or any of its respective subsidiaries from acqgirauditional Aleris Claimsprovided that any
such additional Aleris Claims acquired by the Usdgred Holder or any subsidiary thereof
shall automatically be deemed to be subject tadhas of this Agreement. Upon the request of
the Company, the Undersigned Holder shall, in ngitand withinfive (5) business days
provide an accurate and current list of all AleZisims that it and any subsidiary holds at that
time, subject to any applicable confidentialitytriesions and applicable law.

(e) Representation of the Undersigned Holder’s hokling
The Undersigned Holder represents that, as ofdke liereof:

I it is the legal owner, beneficial owner and/or tim¥estment
advisor or manager for the legal or beneficial omafesuch Aleris
Claims set forth on its respective signature pagdgctively, the
“Relevant Claim¥);

i. there are no Aleris Claims of which it is the legalner, beneficial
owner and/or investment advisor or manager for segal or
beneficial owner that are not part of its Relev@ldims unless the
Undersigned Holder does not possess the full pdwetote and
dispose of such claims; and

iii. it has full power to vote, dispose of and compranitse aggregate
principal amount of the Relevant Claims.

4. The Company’s Responsibilities.

€)) Other Support Agreements.

The Company represents and warrants that, disténtered into (or concurrently
herewith is entering into) restructuring agreemerkan support or lock-up agreements
(collectively, the “Other Support Agreementsvith other Consenting Holders (each, an “Other
Support Agreement Partyand collectively, the “Other Support Agreemeairties), the Other
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Support Agreements are substantially similar te #hgreement, including without limitation,
substantially similar provisions to those set farttSection 3(a), (b), (c), (d) and (e) above and
Section 9 below.

(b) Implementation of the Plan.
The Company shall use its commercially reasondiete to:

I effectuate and consummate the Restructuring on tdrens
described in the Plan and the Equity CommitmenieAgrent;

ii. obtain from the Bankruptcy Court an order confirguithe Plan,
which order shall be in form and substance consisteh the Plan
and reasonably acceptable to the Undersigned Holtiee
“Confirmation Ordef), which Confirmation Order shall be entered
by the Bankruptcy Court no later than on or betbeeone hundred
and twentieth (120th) day following the Trigger Bat

iii. cause the Effective Date of the Plan to occur ner lthan on or
before the one hundred and fiftieth (150th) daylofeing the
Trigger Date; and

Iv. take no actions inconsistent with this Agreemem, Plan or the
Equity Commitment Agreement or the expeditious tardtion
and consummation of the Plan.

5. Mutual Representations and Warranties

Each Party, severally and not jointly, makes tH®¥ang representations and warranties
(as to itself only) to the other Party, each ofefthis a continuing representation and warranty:

(@) Enforceability.

Subject to the provisions of sections 1125 and 1dfa2ée Bankruptcy Code, this
Agreement is a legal, valid and binding obligatioh the Party, enforceable against it in
accordance with its terms, except as enforcemeptlhmdimited by applicable laws relating to or
limiting creditors’ rights generally or by equitalgbrinciples relating to enforceability.

(b) No Consent or Approval.

Except as expressly provided in this Agreement,coasent or approval is
required by any other entity in order for it torgaout the provisions of this Agreement.

(c) Power and Authority.

It has all requisite power and authority to entdoithis Agreement and to carry
out the transactions contemplated by, and perfoignreéspective obligations under, this
Agreement and the Plan.
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(d) Authorization.

The execution and delivery of this Agreement and pherformance of its
obligations hereunder have been duly authorizealllbyecessary action on its part.

(e) No Conflicts.

The execution, delivery and performance of thise®gnent does not: (a) violate
any provision of law, rule or regulations applicald it or any of its subsidiaries; (b) violate its
certificate of incorporation, bylaws or other orgational documents or those of any of its
subsidiaries; or (c) conflict with, result in a ol of or constitute (with due notice or lapse of
time or both) a default under any material contraktobligation to which it or any of its
subsidiaries is a party.

6. [Reserved]

7. No Waiver of Participation and Preservation of Righs.

If the transactions contemplated by this Agreenoerdtherwise set forth in the Plan are
not consummated as provided herein, if a Terminakwent occurs, or if this Agreement is
otherwise terminated for any reason, the Partiel &dly reserve any and all of their respective
rights, remedies, claims and interests.

8. Acknowledgement.

This Agreement and the Plan and the transactionteicgplated herein and therein are the
product of negotiations between the Parties and tbgpective representatives. This Agreement
is not and shall not be deemed to be a solicitatibwotes for the acceptance of a plan of
reorganization for the purposes of sections 11261426 of the Bankruptcy Code or otherwise.
The Company will not solicit acceptances of thenPleom the Undersigned Holder in any
manner inconsistent with the Bankruptcy Code otliegiple nonbankruptcy law.

9. Termination.
(@) Termination Events.

The term “Termination Everitwherever used in this Agreement, means any of
the following events (whatever the reason for sielmination Event and whether it is voluntary
or involuntary):

I (a) Sankaty’'s commitments set forth in the Equitym@nitment
Agreement expire or terminate in accordance withtiSe 19 or
the last sentence set forth in Section 25 of thatiCommitment
Agreement or (b) the Company declares that the tigqui
Commitment Agreement has terminated or is invatidfao force
or effect;
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Vi.

Vii.

viii.

the Company’s board of directors, based on thecadwaf its

outside counsel, determines that continued purduthe Plan is
inconsistent with its fiduciary duties because, @he board of
directors determines in good faith that, (A) a jmsgd or offer from
a third party is reasonably likely to be more falde to the
Company than is proposed under the Plan, taking awicount,
among other factors, the identity of the third pathe likelihood
that any such proposal or offer will be negotiatedinality within

a reasonable time, the potential loss to the Cosnpgahe proposal
or offer were not accepted and consummated, andikibiéhood

that any such proposal will be consummated withmeasonable
time, or (B) the Plan is no longer confirmable eadible;

the Company files, supports or endorses a plareafganization
other than the Plan;

a Confirmation Order reasonably acceptable to tbm@any and
the Undersigned Holder is not entered by the BartksuCourt on
or before the one hundred and twentieth (120th)fdgwing the
Trigger Date;

the Effective Date shall not have occurred on ofoiee the
Termination Date (as defined in the Equity Commitine
Agreement in effect as of the date hereof);

any of the Chapter 11 Cases is converted to casder whapter 7
of the Bankruptcy Code;

the Bankruptcy Court shall enter an order in anthef Chapter 11
Cases appointing (i) a trustee under chapter hapter 11 of the
Bankruptcy Code, (ii) a responsible officer, or) @n examiner, in
each case with enlarged powers relating to theatiper of the
business (powers beyond those set forth in subeta(® and (4)
of section 1106(a)) under section 1106(b) of thelkaptcy Code;

any of the Chapter 11 Cases of (a) Aleris or Alergitschland or
(b) any other Debtor is dismissed or suspendedupatgo section
305 of the Bankruptcy Code;

the Confirmation Order (a) is reversed on appealagated or (b)
shall not have become a Final Order on or befogeT#rmination
Date (as defined in the Equity Commitment Agreenemtffect as
of the date hereof);

any Party has breached any material provision isf Algreement,
and any such breach has not been duly waived ocedcum
accordance with the terms hereof after a periddref(5) days;



Xi. the Company shall (a) withdraw the Plan or (b) miyplannounce
its intention not to support the Plan;

Xii. (a) the Other Support Agreement to which Oaktrea Earty has
terminated or (b) the Company has breached any rialate
provision of such Other Support Agreement and arch $oreach
under clause (b) has not been duly waived or curettcordance
with the terms of such Other Support Agreementr aftperiod of
five (5) days

Xiii. the Release, dated as of February 5, 2010, by arxmh@ Aleris,
certain of the other Debtors and the other pattieseto, shall
cease to be in full force and effect;

Xiv. the Effective Date shall have occurred; or

XV. any change to the Base Plan shall have been maaleyaexhibit,
supplement, schedule or related or ancillary agestmor
instrument or any amendment, modification, congentvaiver to
any of the foregoing shall have been agreed toeredt into,
executed and delivered, filed with the Bankruptcpu@ or
otherwise given effect that materially adverselyfeets the
Undersigned Holder in a disproportionate manneatired to
Consenting Backstop Parties without the consent tioé
Undersigned Holder (such consent not to be unreddpn
withheld).

The foregoing Termination Events are intended gofet the benefit of the
Company and the Undersigned Holderpvided that no Party may seek to terminate this
Agreement based upon a material breach or a failfige condition (if any) in this Agreement
arising out of its own actions or omissions thatev violation of this Agreemenprovided,
further, that, except for the Termination Event contemplatedlause (xv) of this Section 9(a),
any Termination Event or deadline contemplated einermay be waived or extended,
respectively, by Consenting Holders holding atti@asajority in aggregate principal amount of
the Aleris Claims held by the Consenting Holdehe (tRequisite Holdet$ within 5 Business
Days following the occurrence thereof unless such waiwerextension materially adversely
affects the Undersigned Holder in a disproportiemaainner relative to the Consenting Backstop
Parties, in which case the Undersigned Holder'ssenhto such waiver or extension shall be
required, such consent not to be unreasonably eithh

(b) Termination Event Procedures.

I Upon the occurrence of a Termination Event contetepl by
clause (i)(a), (ii) or (ix)(b) of Section 9(a) hefeor clause (x) of
Section 9(a) hereof due to a material breach af Agreement by
the Undersigned Holder, in each case subject ttaitesentence of
Section 9(a) hereof, the Company shall have th# tmterminate
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this Agreement by giving written notice thereothe Undersigned
Holder.

i. Upon the occurrence of a Termination Event contabegl by
clause (vi), (ix)(a) or (xiii) of Section 9(a) hefe in each case
subject to the last sentence of Section 9(a) hetbisf Agreement
shall automatically terminate without further aatio

iii. Except as set forth in Section 9(b)(ii) hereof, mpbe occurrence
of a Termination Event (including, for the avoidanaf doubt, a
Termination Event contemplated by clause (i) oy ¢f Section
9(a) hereof), subject to the last sentence of Se&{a) hereof, the
Undersigned Holder shall have the right to termandhis
Agreement by giving written notice to the Companihe Parties
hereby waive any requirement under section 36R@Bankruptcy
Code to lift the automatic stay thereunder in catine with
giving any such notice (and agree not to objectaty non-
breaching Party seeking to lift the Automatic Stayconnection
with giving any such notice, if necessary).

V. Any such termination (or partial termination) ofetti\greement
shall not restrict the Parties’ rights and remedoesany breach of
the Agreement by any Party, including, but not tedito, pursuant
to the reservation of rights set forth in Sectiomereof.

10. Miscellaneous Terms.

(@) Binding Obligation; Assignment.

Binding Obligation. Subject to the provisions of sections 1125 ar2b1df the
Bankruptcy Code, this Agreement is a legally vadiod binding obligation of the Parties,
enforceable in accordance with its terms, and shate to the benefit of the Parties and their
representatives. Nothing in this Agreement, exp@simplied, shall give to any entity, other
than the Parties and their respective successqgrsroritted assigns, any benefit or any legal or
equitable right, remedy or claim under this Agreatne

Assignment. No rights or obligations of any Party under tAgreement may be
assigned or transferred to any other entity exespprovided in Section 3(c) hereof, and any
purported assignment or transfer in violation oft®a 3(c) shall be null and void ab initio.

(b) Further Assurances.

The Parties agree to execute and deliver such oteguments and perform such
acts, in addition to the matters herein specifesimay be reasonably appropriate or necessary,
from time to time, to effectuate the agreementthefParties expressed herein.

(© Headings.
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The headings of all sections of this Agreement iaserted solely for the
convenience of reference and are not a part olaamahot intended to govern, limit or aid in the
construction or interpretation of any term or psien hereof.

(d) Governing Law.

THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUEDNI
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK PPLICABLE TO
CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE, WHOUT GIVING
EFFECT TO THE CHOICE OF LAWS PRINCIPLES THEREOF.y Bs execution and
delivery of this Agreement, each of the Partiessteehereby irrevocably and unconditionally
agrees for itself that any legal action, suit oogeeding with respect to any matter under or
arising out of or in connection with this Agreememtfor recognition or enforcement of any
judgment rendered in any such action, suit or grdirgy, shall be brought exclusively in either a
state or federal court of competent jurisdictionthe State of New York and County of New
York. By execution and delivery of this Agreememriach of the Parties hereto hereby
irrevocably accepts and submits itself to the estgkijurisdiction of each such court, generally
and unconditionally, with respect to any such agtisuit or proceeding. Notwithstanding the
foregoing consent to jurisdiction in either a statdederal court of competent jurisdiction in the
State of New York and County of New York, each lé Parties hereto hereby agrees that, so
long as any of the Chapter 11 Cases are pendiegBéamkruptcy Court shall have exclusive
jurisdiction of all matters arising out of or inrawection with this Agreement.

(e) Waiver of Jury Trial

Each Party hereto irrevocably waives all rightrtal by jury in any action, proceeding or
counterclaim (whether based on contract, tort tiemvise) arising out of or relating to this
Agreement or the transactions contemplated herellyeoactions of the Undersigned Holder or
any of its affiliates in the negotiation, perfornsaror enforcement of this Agreement.

() Specific Performance

The Parties hereby acknowledge that the righth@fRarties under this Agreement are
unique and that remedies at law for breach or tenesml breach of any provision of this
Agreement would be inadequate and, in recognitibthis fact, agree that, in the event of a
breach or threatened breach of the provisionsisfAlgreement, in addition to any remedies at
law, the Parties shall, without posting any boreletitled to obtain equitable relief in the form
of specific performance, a temporary restrainingeor a temporary or permanent injunction or
any other equitable remedy which may then be adailand the Parties hereby waive any
objection to the imposition of such relief.

(9) Complete Agreement, Interpretation and Modificatio

I Complete Agreement. This Agreement, the Plan and the other
agreements, exhibits and other documents referenesgin and
therein constitute the complete agreement betweeRarties with
respect to the subject matter hereof and supersdiderior
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agreements, oral or written, between or among tieR with
respect thereto.

i. Interpretation. This Agreement is the product of negotiation by
and among the Parties. Any Party enforcing orrmeging this
Agreement shall interpret it in a neutral mannéhere shall be no
presumption concerning whether to interpret thise&gent for or
against any Party by reason of that Party havirgftett this
Agreement, or any portion thereof, or caused itany portion
thereof to be drafted.

iii. Modification of this Agreement. This Agreement may only be
modified, altered, amended or supplemented by a@eeawent in
writing signed by the Company and the Undersigneliiét.

(h) Execution of this Agreement.

This Agreement may be executed and delivered (tsirfale or otherwise) in any
number of counterparts, each of which, when execuated delivered, shall be deemed an
original, and all of which together shall consiuhe same agreement. Except as expressly
provided in this Agreement, each individual exengitihis Agreement on behalf of a Party has
been duly authorized and empowered to execute alied this Agreement on behalf of said
Party.

0] Settlement Discussions.

This Agreement and the Restructuring are part girgposed settlement of a
dispute between the Parties. Nothing herein sleatleemed an admission of any kind. Pursuant
to Federal Rule of Evidence 408 and any applicataee rules of evidence, this Agreement and
all negotiations relating thereto shall not be a#ibile into evidence in any proceeding other
than a proceeding to enforce the terms of this &mgent. Notwithstanding the foregoing, this
Agreement may be filed with the Bankruptcy Courtamnection with the Chapter 11 Cases.

()] Consideration.

The Company and the Undersigned Holder hereby adkdge that no consideration,
other than that specifically described herein andthe Plan, shall be due or paid to the
Undersigned Holder for its agreement to vote teptthe Plan in accordance with the terms and
conditions of this Agreement, other than the Comgfsmamepresentations, warranties and
agreement to use its commercially reasonable lfflestseto seek to confirm and consummate the
Plan.

(k) Notices.

All notices hereunder shall be deemed given if intimg and delivered, if sent by
facsimile, courier or by registered or certifiedil(@turn receipt requested) to the following
addresses and facsimile numbers (or at such ottdresses or facsimile numbers as shall be
specified by like notice):
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I. If to the Company, to:

Aleris International, Inc.

25825 Science Park Drive, Suite 400
Beachwood, Ohio 44122

Facsimile No.: (216) 910-3654
Attention: Christopher R. Clegg

with copies (which shall not constitute notice) to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153

Facsimile No.: (212) 310-8007

Attention: Stephen Karotkin
Debra A. Dandeneau,

i. If to the Undersigned Holder or a transferee thieréo the
addresses or facsimile numbers set forth belowovielig the
Undersigned Holder’s signature (or as directed iy @mansferee
thereof), as the case may be, with copies (whichll shot
constitute notice) to:

[ ]

iii. Any notice given by delivery, mail or courier shak effective
when received. Any notice given by facsimile shadl effective
upon oral or machine confirmation of transmission.

()] Time of the Essence.

The Parties agree that time is of the essenceresiiect to Sections 4(b)(ii),
4(b)(iii) and the events that give rise to the aoence of a Termination Event under Section 9 of
this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have entered iht® Agreement on the day and
year first above written.

Aleris International, Inc.

By:

Title:

[Signature Page to Plan Support Agreement]



[INSERT ENTITY NAME HERE]

By:

Name:
Title:

U.S. Roll-Up Claims:

European Roll-Up Claims:

German Term Loan Claims:

[Signature Page to Plan Support Agreement]



EXHIBIT 1

PLAN



Document Not Included Pursuant to Section 1.3 of the Plan



EXHIBIT 2

DISCLOSURE STATEMENT
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Document Not Included Pursuant to Section 1.3 of the Plan



EXHIBIT 3

EQUITY COMMITMENT AGREEMENT



Document Not Included Pursuant to Section 1.3 of the Plan



EXHIBIT C
TERMS OF INTERMEDIATECO NOTES

(Attached)



Terms of IntermediateCo Notes

Set forth below is a term sheet summarizing cetiims of the IntermediateCo Notes.

Principal
Amounts:

Maturity:
Issue Price:

Interest:

Exchange Rights:

Anti-Dilution
Provisions:

Fundamental
Change:

$45,000,000.

Ten years.
100% of the principal amount on the Effective Date.

Interest rate will be equal to 6% per annum, atdiseretion of
IntermediateCo’s board of directors, in cash orbgretion to the face
value of the IntermediateCo Notes, semiannuallyriears on March 31
and September 30 of each year, beginning on MatcR@L1. Stated
interest will be treated as Original Issue Discdontax purposes due to
the ability to defer payment.

At the holder’s option, after the third anniversafythe Effective Date,
exchangeable for New Common Stock on a per shdla @éxchange ratio
to be determined at the time of issuance based LPo% of the Plan
Value Share Price (as defined in the Plan), sulbpeatljustment for
dilution.

Exchange ratio will be adjusted to provide antutidn protection for
recapitalizations, below-market issuances, subidssor combinations.

Notwithstanding anything to the contrary contaihedein, after the date
that occurs six (6) months after the Effective D#te holder shall have the
right to exchange the IntermediateCo Notes for Klmmmon Stock
immediately prior to an initial public offering (&hPO”) of HoldCo at

face value plus any accrued but unpaid interestlélivby the IPO price or
upon the occurrence of a fundamental change (asedieih the indenture
for the IntermediateCo Notes) of HoldCo.



Optional
Redemption:

Covenants:

Events of Default:

Registration
Rights:

Transfer
Restrictions:

Ranking:

Governing Law:

On or after the third anniversary of the Effectivate upon not less than 30
nor more than 60 days’ notice, at the followingamgbtion prices
(expressed as a percentage of the principal amplugtfaccrued and
unpaid interest, if any, to the applicable redemptiate (subject to the
right of the holders of record on the relevant rdatate to receive interest
due on the relevant interest payment date), ifesa during the twelve-
month period beginning on the date of the annivgrshthe issuance of
the IntermediateCo Notes of the years indicatedviel

Year Percentage
2003 s 102%
2014 .. s 101%
2015 and thereafter.........ccooeevvvveeenen. ..100%

On or after the later of the six month anniversarthe Effective Date and
January 1, 2011, and only upon the occurrencdui@dgamental change of
HoldCo, at the following redemption prices (expezkas a percentage of
the principal amount) plus accrued and unpaid @steif any, to the
applicable redemption date (subject to the righthefholders of record on
the relevant record date to receive interest dughemelevant interest
payment date), if redeemed during the twelve-mpettiod beginning on
the date of the anniversary of the issuance ofrttegmediateCo Notes of
the years indicated below:

Year Percentage

200 - 104%

2012 and thereafter.........cccovevenvenne... ..103%
None.

. Default due to non-payment of the Notes upon migturi
. Customary default due to bankruptcy or receivership

New Common Stock that may be issued upon exchainie o
IntermediateCo Notes will be offered rights, if apyrsuant to the
Registration Rights Agreement.

As provided for in Section IX to the Disclosure t8taent

IntermediateCo shall have the full and absoluterdigon to subordinate
the debt represented by the IntermediateCo Notasyaebt or other
borrowing of money designated by IntermediateClog®enior in ranking.

New York.



EXHIBIT D
TERMS OF INTERMEDIATECO PREFERRED STOCK

(Attached)



Terms of IntermediateCo Preferred Stock

Set forth below is a term sheet summarizing ceteims of the IntermediateCo Preferred Stock.

Liquidation $5 million (in the aggregate), plus accrued andaishgividends, to be paid
Preference: upon the liquidation of IntermediateCo prior to gaayment on the
common stock of IntermediateCo.

Dividends: Payable at 8% per annum multiplied by the liquiniajpreference,
compounded semiannually on each dividend paymeat da
IntermediateCo’s board of directors may declare@mddividends; if
undeclared, dividends will accumulate to the extleay are not paid on the
dividend payment date for the semiannual perioghizh they relate.

Voting Rights: Holders of the IntermediateCo Preferred Stock aNe the right to elect
one director if IntermediateCo fails to pay in falid in Cash six
consecutive semiannual dividends or the mandagmtgmption payment.
At such time, IntermediateCo’s board of directorssirbe comprised of at
least five members.

Amendments and The affirmative vote of the holders of 80% of théekrmediateCo Preferred

Waivers: Stock is necessary for amendments of the Interrtef@aPreferred Stock
that (i) change the stated redemption date ofritexrhediateCo Preferred
Stock; (ii) reduce the liquidation preference afdovidend rate on, the
IntermediateCo Preferred Stock; (iii) adverselefithe right to exchange
the IntermediateCo Preferred Stock, or (iv) redihegpercentage of
outstanding IntermediateCo Preferred Stock necgssamend the terms
thereof or to grant waivers.

Registration New Common Stock that may be issued upon exchainie o

Rights: IntermediateCo Preferred Stock will be offered ousry registration
rights.

Redemption: Subject to mandatory redemption on the fifth anrssey of the Effective

Date at a redemption price equal to the liquidagiceference, plus any
accrued and unpaid dividends. There will be naoopd redemption
rights.

Holder's Option to At the holder’s option, at any time prior to reddiap but after the third

Exchange: anniversary of the Effective Date, the Intermediaté’referred Stock will
be exchangeable into New Common Stock on a pee stddlar exchange
ratio to be determined at the time of issuancedapen 110% of the Plan
Value Share Price (as defined in the Plan).

Notwithstanding anything to the contrary contaihedein, after the first
anniversary of the Effective Date, the holder shalle the right to
exchange the IntermediateCo Preferred Stock inte 8emmon Stock



Anti-Dilution
Provisions:

Transfer
Restrictions:

under the following circumstances:

» immediately prior to an IPOr

» upon the occurrence of a Fundamental Change (asedein the
IntermediateCo Note Indenture) of HoldCo.

Exchange ratio will be adjusted to provide antutidn protection for
recapitalizations, below-market issuances, or siikidns or combinations.

Any transfer restrictions will be described in thlan Supplement.



EXHIBIT E
EQUITY COMMITMENT ORDER

(Attached)



UNITED STATESBANKRUPTCY COURT
DISTRICT OF DELAWARE

______________________________________________________ X
Inre Chapter 11
ALERIS INTERNATIONAL, INC., et al., :. Case No. 09-10478 (BLS)
(Jointly Administered)
Debtors. :
______________________________________________________ X

ORDER AUTHORIZING THE DEBTORSTO
ENTER INTO EQUITY COMMITMENT AGREEMENT IN CONNECTION
WITH RIGHTS OFFERING UNDER PLAN OF REORGANIZATION
AND TO PAY FEESAND EXPENSESIN CONNECTION THEREWITH

Upon the motion, dated February 5, 2010 (thietion”),* of Aleris
International, Inc. (Aleris’) and certain of its direct and indirect domestibsidiaries,

as debtors and debtors in possession (collectitheyU.S. Debtors”), * together with

! Capitalized terms used, but not defined, in thidedhave the respective meanings ascribed to
such terms in the Motion.

2 The Debtors in these cases, along with the lastdimits of each Debtor’s federal tax
identification number, are Aleris International¢§8280), Alchem Aluminum Shelbyville Inc.
(8122), Alchem Aluminum, Inc. (5207), Aleris Alumim Europe, Inc. (0921), Aleris Aluminum
U.S. Sales Inc. (9536), Aleris Blanking and Rimdrrcts, Inc. (7340), Aleris Light Gauge
Products, Inc. (7311), Aleris Nevada Managemetat, (2935), Aleris Ohio Management, Inc.
(0637), Aleris, Inc. (6630), Alsco Holdings, In&6535), Alsco Metals Corporation (7792),
Alumitech of Cleveland, Inc. (1568), Alumitech ofaldash, Inc. (4425), Alumitech of West
Virginia, Inc. (3237), Alumitech, Inc. (9351), AWHTroperties, Inc. (5332), CA Lewisport, LLC
(6561), Cl Holdings, LLC (9484), Commonwealth Alumam Concast, Inc. (7844),
Commonwealth Aluminum Lewisport, LLC (7736), Commaalth Aluminum Metals, LLC
(8491), Commonwealth Aluminum Sales Corporatiort@>Commonwealth Aluminum Tube
Enterprises, LLC (7895), Commonwealth Aluminum, L{8D39), Commonwealth Industries,
Inc. (5741), ETS Schaefer Corporation (9350), IM@@iana Partnership L.P. (3840), IMCO
International, Inc. (8362), IMCO Investment Comp&8y38), IMCO Management Partnership,
L.P. (2738), IMCO Recycling of California, Inc. ®2), IMCO Recycling of Idaho Inc. (8990),
IMCO Recycling of lllinois Inc. (7227), IMCO Recynp of Indiana Inc. (4357), IMCO
Recycling of Michigan L.L.C. (5772), IMCO Recyclimg Ohio Inc. (1405), IMCO Recycling of
Utah Inc. (2330), IMCO Recycling Services Compad§809), IMSAMET, Inc. (7929), Rock
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Aleris’ indirect subsidiary, Aleris Deutschland Holg GmbH, a limited liability
company organized under the laws of Germany, a®dahd debtor in possession
(“ADH” and together with the U.S. Debtors, th2ebtors’) in the above referenced
chapter 11 cases, for entry of an order pursuas¢d¢tions 105(a), 363(b), and 503(b) of
title 11 of the United States Code (thigehkruptcy Code”), authorizing the Debtors to

(i) enter into the Equity Commitment Agreement @ndeffectuate the transactions
contemplated thereunder including, but not limtiedhe payment by the Debtors of the
Structuring and Arrangement Fee, the Transactiggekses, and the Termination Fee, on
the terms and conditions set forth in the Equityn@atment Agreement; and the Court
having jurisdiction to consider the Motion and teéef requested therein pursuant to 28
U.S.C. 88 157 and 1334; and consideration of thedviand the relief requested therein
being a core proceeding pursuant to 28 U.S.C. §0)5and venue being proper before
this Court pursuant to 28 U.S.C. 88 1408 and 1466€;due and proper notice of the
Motion having been provided to the parties listegr¢in, and it appearing that no other
or further notice need be provided; and the Coavirtg determined that the relief sought
in the Motion is in the best interests of the Debt@nd their respective estates; and the
Court having determined that the legal and fadbaaks set forth in the Motion establish
just cause for the relief granted herein; and wdbaf the proceedings had before the

Court and after due deliberation and sufficientseaappearing therefor, it is

Creek Aluminum, Inc. (3607), Silver Fox Holding Cpamy (1188), and Wabash Alloys, L.L.C.
(0708). Aleris is the direct or indirect parenteaich of its affiliated Debtors as well as various
non-debtor international affiliates located in CdamaSouth America, Europe, and Asia. Aleris
Deutschland Holding GmbH (3721), an affiliate of #ibove debtors with a case under chapter 11
of the Bankruptcy Code which the Debtors are segtarhave jointly administered with their
cases, also joined in the Motion.
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ORDERED that, the Equity Commitment Agreement isehg approved,;
and it is further

ORDERED that, the Debtors be, and they herebyaatborized to enter
into the Equity Commitment Agreement and to perfathof their obligations
thereunder, including, without limitation, payinl fees and expenses required to be paid
thereunder, including the Structuring and Arrangeinkee, the Transaction Expenses,
the Termination Fee, and any amounts required fmaizepursuant to the indemnification
agreement contained in the Equity Commitment Ages@mn each case in accordance
with the terms and conditions of the Equity ComnaihAgreement; and it is further

ORDERED that the fees and expenses required taideupder the
Equity Commitment Agreement, including the Structgrand Arrangement Fee, the
Transaction Expenses, the Termination Fee, andessyrequired to be paid pursuant to
the indemnification agreement contained in the g@ommitment Agreement, shall
constitute allowed administrative expenses of tebtDrs’ estates pursuant to
section 503(b)(1)(A) of the Bankruptcy Code; and ifurther

ORDERED that the Court shall retain jurisdictionrterpret this Order
and the Equity Commitment Agreement.

Dated: , 2010
Wilmington, Delaware

BRENDAN L. SHANNON
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT F
TERMS OF REGISTRATION RIGHTS AGREEMENT

(Attached)



Terms of Reqistration Rights Agreement

Set forth below is a term sheet summarizing theendtterms of the Registration Rights
Agreement relating to ACH1 Holding Co. (*Holdgo Capitalized terms not defined herein
shall have the respective meanings ascribed toteuets in the Equity Commitment Agreement
to which this term sheet is attached.

Parties:

Demand
Registrations:

Piggyback

Registrations:

Form S-3
Registration:

Underwriting
Cutbacks:

Holdback
Agreement:

Holdco, Oaktree, and other holders of at least d0%e outstanding shares
of Holdco Common Stock (the “Other Investoasid, together with Oaktree,
the “Investory).

Oaktree has the right to request Holdco to effeea demand registrations.
At any time following an initial public offering dfloldco (an “IPO), Apollo
has the right to request Holdco to effect two detnagistrations and
Sankaty has the right to request Holdco to effeet demand registration.
Each Other Investor has the right to request Hotdaffect one demand
registration at any time following the one-year i@arsary of an IPO.

Subject to customary exceptions, whenever Holdopgses to register any
of its common stock (“Common Stdglother than on a Form S-8 or Form
S-4, Holdco will provide notice to each Investodamy holder of registrable
securities of Holdco will be granted piggyback stgition rights.

In the event of any underwritten offering, the undéer may exclude shares
from registration and the underwriting, and therebavill be given priority

as follows: (i) to Holdco for securities it propsge register, (ii) to each
holder requesting piggyback registration quaa passubasis with each
other and (iii) to any other securities to be reggisd on behalf of any other
holder.

After Holdco is eligible to register any securit@ms Form S-3, each Investor
and any Person to whom any Investor transfers sltdr€ommon Stock
(together with the Investors so long as they hefgistrable securities of
Holdco, a “Holdet), so long as such Holder holds at least 10% ef th
outstanding shares of Holdco Common Stock, willhdne right to demand
Holdco to effect any number of registrations onrkr@&@-3 and such
registrations will not be counted as a demand tedisn.

The Holder requesting a demand registration oisteggion on Form S-3
may choose to distribute its securities in an wvdéen offering by

notifying Holdco of such intent as a part of itquest. The underwriter may
limit the size of the offering and exclude sharesf the registration and
underwriting, and the shares that will be includellibe given priority as
follows: (i) to the Holders requesting inclusiontbéir securities on pari
passubasis with each other and (ii) to other holderseafurities of Holdco.

Subject to customary exceptions, in the case afnaierwritten offering, if so
requested by the managing underwriter, each HeWdenot for a period of



up to 180 days from the effectiveness of the regfisin statement effect any
public sale of its Common Stock or any other reglde securities, except
for those securities included in such registration.

Indemnification: Holdco and each Holder will provide customary inaéoation.



EXHIBIT G
TERMS OF STOCKHOLDERS' AGREEMENT

(Attached)



Terms of Stockholders’ Agreement

Set forth below is a term sheet summarizing theenadtterms of the Stockholders’ Agreement
relating to ACH1 Holding Co. (“Holdc9. Capitalized terms not defined herein shalldéve
respective meanings ascribed to such terms in gagyECommitment Agreement to which this
term sheet is attached.

Board of Directors: At the Closing Date, the Board of Directors of Hmdthe
“Board’) will consist of a five (5) members, of which one
member will be the Chief Executive Officer of Hotdand
the remaining members will be appointed by Oakiinese
named in the Plan Supplement (as defined in the)Pla

Drag-Along Transactions: Holders of a majority of the outstanding shareblolidco
Common Stock will have the right to effect a merger
other business combination of Holdco or a salesdea
transfer or other disposition of all of the HoldCommon
Stock or all or substantially all of the asset#iofdco, in
each case to an unaffiliated third party, withdwe approval
of other holders of Holdco Common Stock.

Tag Along Rights: Holders of Holdco Common Stock will have the rigit
participate in sales of Holdco Common Stock by @skbn
a proportionate basis other than sales to Apollo.

Preemptive Rights: If Holdco proposes to issue any additional equeigusities
and Oaktree is participating in such equity offgrithen all
other shareholders will have a preemptive right to
proportionately participate in such equity offeriog the
same terms as the proposed issuance to Oaktree.

Transfer Restrictions: Prior to an initial public offering of Holdco, hadds of
Holdco Common Stock may not transfer their shafes o
Holdco Common Stock if, at any time, the combined
number of stockholders of Holdco Common Stock obrd
equals or exceeds 450, unless such transfer ig bede (i)
to an existing stockholder of Holdco, (ii) with tpeor
written consent of Holdco, or (iii) to a singlensderee of
record and 100% of their shares of Holdco CommaciSt
are being transferred.



Exhibit 1.1.113
Form of IntermediateCo Note Indenture

To Be Filed with the Plan Supplement



Exhibit 1.1.115

Terms of the IntermediateCo Preferred Stock



Terms of | ntermediateCo Preferred Stock

Set forth below is a term sheet summarizing ceteims of the IntermediateCo Preferred Stock.

Liquidation $5 million (in the aggregate), plus accrued andaishgividends, to be paid
Preference: upon the liquidation of IntermediateCo prior to gaayment on the
common stock of IntermediateCo.

Dividends: Payable at 8% per annum multiplied by the liquiniajpreference,
compounded semiannually on each dividend paymeat da
IntermediateCo’s board of directors may declare@mddividends; if
undeclared, dividends will accumulate to the extleay are not paid on the
dividend payment date for the semiannual perioghizh they relate.

Voting Rights: Holders of the IntermediateCo Preferred Stock aNe the right to elect
one director if IntermediateCo fails to pay in falid in Cash six
consecutive semiannual dividends or the mandagmtgmption payment.
At such time, IntermediateCo’s board of directorssirbe comprised of at
least five members.

Amendments and The affirmative vote of the holders of 80% of théekrmediateCo Preferred

Waivers: Stock is necessary for amendments of the Interrtef@aPreferred Stock
that (i) change the stated redemption date ofritexrhediateCo Preferred
Stock; (ii) reduce the liquidation preference afdovidend rate on, the
IntermediateCo Preferred Stock; (iii) adverselefithe right to exchange
the IntermediateCo Preferred Stock, or (iv) redihegpercentage of
outstanding IntermediateCo Preferred Stock necgssamend the terms
thereof or to grant waivers.

Registration New Common Stock that may be issued upon exchainie o

Rights: IntermediateCo Preferred Stock will be offered ousry registration
rights.

Redemption: Subject to mandatory redemption on the fifth anrssey of the Effective

Date at a redemption price equal to the liquidagiceference, plus any
accrued and unpaid dividends. There will be naoopd redemption
rights.

Holder's Option to At the holder’s option, at any time prior to reddiap but after the third

Exchange: anniversary of the Effective Date, the Intermediaté’referred Stock will
be exchangeable into New Common Stock on a pee stddlar exchange
ratio to be determined at the time of issuancedapen 110% of the Plan
Value Share Price (as defined in the Plan).

Notwithstanding anything to the contrary contaihedein, after the first
anniversary of the Effective Date, the holder shalle the right to
exchange the IntermediateCo Preferred Stock inte 8emmon Stock



Anti-Dilution
Provisions:

Transfer
Restrictions:

under the following circumstances:

» immediately prior to an IPOr

» upon the occurrence of a Fundamental Change (asedein the
IntermediateCo Note Indenture) of HoldCo.

Exchange ratio will be adjusted to provide antutidn protection for
recapitalizations, below-market issuances, or siikidns or combinations.

Any transfer restrictions will be described in thlan Supplement.



Exhibit 1.1.151
Form of Registration Rights Agreement

To BeFiled with the Plan Supplement



Exhibit 1.1.176
Form of Stockholders Agreement

To BeFiled with the Plan Supplement



Exhibit 7.10
Terms of the Amendment to the European Term L oan Facility

To BeFiled with the Plan Supplement



Schedule No.

1.1.11
1.1.12(j)
1.1.108
1.1.187

1.1.188(0)

7.6.1

7.6.3

7.11.2
9.1
9.2
94

9.8

Schedules to the Plan

Description
ADH Liquidity Adjustment
ADH Plan Deductions
Insured Claims
U.S. Liquidity Adjustment
U.S. Plan Deductions

Transactions under Section 7.6.1 of the Plan
(Merger/Dissol ution/Consolidation)

Assets to Be Disposed under Section 7.6.3
(Disposition of Certain Assets)

Members of HoldCo Board of Directors
Executory Contracts and Leases to Be Assumed
Executory Contracts and L eases to Be Rejected

Previously Scheduled Contracts

Management Agreements



Schedule 1.1.11

ADH Liquidity Adjustment
($in millions)

MARCH APRIL

MAY

JUNE

ADH Liquidity Adjustment
a) $24.7  $24.7

$29.7

$19.7



Schedule 1.1.12 (j)

ADH Plan Deduction (j)

($in millions)

MARCH APRIL MAY JUNE
Outstanding under the
Belgium and German sub
facilities and European ABL
Term Credit Agreements
- Belgium $30.8 $30.8 $30.8 $30.8
- German 45.3 45.3 45.3 45.3
- European ABL 1354 1354 130.4 140.4

$211.5 $211.5 $206.5  $216.5



Schedule 1.1.108

Schedule of Insured Claims

Proof of Claim Claimant Debtor
Number
2755 Lewis Hindman IMCO Recycling of Ohio, Inc.

3480 Michagl Mills Aleris International, Inc.



Schedule 1.1.187

U.S. Liquidity Adjustment
($in millions)

MARCH APRIL

MAY

JUNE

U.S. Liquidity Adjustment
a) $21.2 $21.3

$8.8

$10.3



Schedule 1.1.188 (0)

U.S. Plan Deductions (0)

($in millions)
MARCH APRIL MAY JUNE
Outstanding borrowings by
Non-European entities under
the DIP Credit Agreements
- DIP Term $171.3 $171.3  $171.3  $171.3
- ABL 202.6 202.5 215.0 213.5
$373.9 $373.8  $386.3 $384.8



Schedule 7.6.1

Transactions under Section 7.6.1 of the Plan
(Merger/Dissolution/Consolidation)

To BeFiled with the Plan Supplement



Schedule 7.6.3

Assetsto Be Disposed under Section 7.6.3
(Disposition of Certain Assets)

To BeFiled with the Plan Supplement



Schedule 9.1
Executory Contractsand L easesto Be Assumed

To BeFiled with the Plan Supplement



Schedule 9.2
Executory Contractsand L easesto Be Rgjected

To BeFiled with the Plan Supplement



Schedule 9.4
Previously Scheduled Contracts

To BeFiled with the Plan Supplement



Schedule 9.8
Management Agreements

To BeFiled with the Plan Supplement
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