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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements (unaudited)
Novelis Inc.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (unaudited)

(in millions)

Three Months Ended December 31,

Nine Months Ended December 31,

2018 2017 2018 2017

Net sales $ 3,000 § 2,933 9,242 8,396
Cost of goods sold (exclusive of depreciation and amortization) 2,568 2,490 7,816 7,100
Selling, general and administrative expenses 129 122 373 341
Depreciation and amortization 88 86 260 267
Interest expense and amortization of debt issuance costs 67 64 201 192
Research and development expenses 18 17 50 48
Restructuring and impairment, net 1 25 2 33
Gain on sale of a business, net — — — (318)
Equity in net (income) loss of non-consolidated affiliates (1) — 2) 1
Other expenses, net 10 4 33 40
Business acquisition and other integration related costs 14 — 24 —

2,894 2,808 8,757 7,704
Income before income taxes 115 125 485 692
Income tax provision 37 20 154 179
Net income 78 105 331 513
Net loss attributable to noncontrolling interests — (16) — (16)
Net income attributable to our common shareholder $ 78 8 121 331 529

See accompanying notes to the condensed consolidated financial statements.



Novelis Inc.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (unaudited)
(in millions)

Three Months Ended December 31, Nine Months Ended December 31,
2018 2017 2018 2017

Net income $ 78 8 105 $ 331§ 513
Other comprehensive income (loss):

Currency translation adjustment (26) 58 (144) 149

Net change in fair value of effective portion of cash flow hedges 60 (36) 3 (33)

Net change in pension and other benefits 13 3 41 8
Other comprehensive income (loss) before income tax effect 47 25 (100) 124
Income tax provision (benefit) related to items of other comprehensive income (loss) 19 (10) 10 (6)
Other comprehensive income (loss), net of tax 28 35 (110) 130
Comprehensive income 106 140 221 643
Less: Comprehensive income (loss) attributable to noncontrolling interests, net of tax 1 (16) 2 (16)
Comprehensive income attributable to our common shareholder $ 105 $ 156 $ 219§ 659

See accompanying notes to the condensed consolidated financial statements.
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Novelis Inc.
CONDENSED CONSOLIDATED BALANCE SHEETS (unaudited)
(in millions, except number of shares)

ASSETS
Current assets
Cash and cash equivalents
Accounts receivable, net
— third parties (net of uncollectible accounts of $6 and $7 as of December 31, 2018 and March 31, 2018, respectively)
— related parties
Inventories
Prepaid expenses and other current assets
Fair value of derivative instruments
Assets held for sale
Total current assets
Property, plant and equipment, net
Goodwill
Intangible assets, net
Investment in and advances to non—consolidated affiliates
Deferred income tax assets
Other long—term assets
— third parties
— related parties
Total assets
LIABILITIES AND SHAREHOLDER’S EQUITY
Current liabilities
Current portion of long—term debt
Short-term borrowings
Accounts payable
— third parties
— related parties
Fair value of derivative instruments
Accrued expenses and other current liabilities
Total current liabilities
Long—term debt, net of current portion
Deferred income tax liabilities
Accrued postretirement benefits
Other long—term liabilities
Total liabilities
Commitments and contingencies
Shareholder’s equity

Common stock, no par value; unlimited number of shares authorized;
1,000 shares issued and outstanding as of December 31, 2018 and March 31, 2018

Additional paid—in capital
Accumulated equity (deficit)
Accumulated other comprehensive loss
Total equity of our common shareholder
Noncontrolling interests
Total equity
Total liabilities and equity

See accompanying notes to the condensed consolidated financial statements.
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December 31, March 31,
2018 2018
797 § 920
1,370 1,353
169 242
1,716 1,560
150 125
173 159
5 5
4,380 4,364
3,276 3,110
607 607
366 410
810 849
72 75
94 97
— 3
9,605 § 9,515
32§ 121
153 49
2,032 2,051
147 205
111 106
525 591
3,000 3,123
4,329 4,336
171 164
802 825
223 244
8,525 8,692
1,404 1,404
100 (283)
(389) (261)
1,115 860
B35 )
1,080 823
9,605 $ 9,515




Novelis Inc.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (unaudited)

OPERATING ACTIVITIES
Net income
Adjustments to determine net cash provided by operating activities:

Depreciation and amortization

(in millions)

Nine Months Ended December 31,

(Gain) loss on unrealized derivatives and other realized derivatives in investing activities, net

Gain on sale of business

Loss on sale of assets

Impairment charges

Deferred income taxes, net

Equity in net (gain) loss of non-consolidated affiliates

Loss on foreign exchange remeasurement of debt

Amortization of debt issuance costs and carrying value adjustments

Other, net

Changes in assets and liabilities including assets and liabilities held for sale (net of effects from divestitures):

Accounts receivable
Inventories
Accounts payable
Other current assets
Other current liabilities
Other noncurrent assets
Other noncurrent liabilities
Net cash provided by operating activities
INVESTING ACTIVITIES
Capital expenditures
Acquisition of assets under a capital lease
Proceeds from sales of assets, third party, net of transaction fees and hedging
Proceeds from the sale of a business
Proceeds from investment in and advances to non-consolidated affiliates, net
Outflows from the settlement of derivative instruments, net
Other
Net cash (used in) provided by investing activities
FINANCING ACTIVITIES
Principal payments of long-term and short-term borrowings
Revolving credit facilities and other, net
Debt issuance costs
Net cash provided by (used in) financing activities
Net (decrease) increase in cash, cash equivalents and restricted cash
Effect of exchange rate changes on cash
Cash, cash equivalents and restricted cash — beginning of period

Cash, cash equivalents and restricted cash — end of period

2018 2017

$ 331 8 513
260 267
@) 4
— (318)
4 4
- 15
38 41
) 1
— 3
14 15
1 1)
— (413)
(214) (175)
(17) 221
31 24
(58) 12
1 4)

3 18
324 227
(210) (136)
(239) —
2 1
— 314

1 9
2 (18)

10 10
(434) 180
(95) (138)
109 (140)
@ ®)
12 (283)
(98) 124
(25) 39
932 604
$ 809 S 767

See accompanying notes to the condensed consolidated financial statements.
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Novelis Inc.

CONDENSED CONSOLIDATED STATEMENT OF SHAREHOLDER'S (DEFICIT) EQUITY (unaudited)
(in millions, except number of shares)

Balance as of March 31, 2017

Net income attributable to our common
shareholder

Net loss attributable to noncontrolling
interests

Currency translation adjustment included
in AOCI

Change in fair value of effective portion
of cash flow hedges, net of tax benefit of
$9 million included in AOCI

Change in pension and other benefits, net

of tax provision of $3 million included in
AOCI

Balance as of December 31, 2017

Balance as of March 31, 2018

Adoption of accounting standards
updates

Balance as of April 1, 2018

Net income attributable to our common
shareholder

Currency translation adjustment included
in AOCI

Change in fair value of effective portion
of cash flow hedges, net of tax benefit of
$2 million included in AOCI

Change in pension and other benefits,

net of tax provision of $12 million
included in AOCI

Balance as of December 31, 2018

(Deficit) Equity of our Common Shareholder

Accumulated

Common Stock Other Non-
Additional Comprehensive controlling Total (Deficit)/
Shares Amount Paid-in Capital (Accumulated Deficit) Loss (AOCI) Interests Equity
1,000 $ — 3 1,404 918) (545) $ as) $ (7
— — — 529 — — 529
— — — — — (16) (16)
— — — — 149 — 149
— — — — 24) — 24)
— — — — 5 — 5
1,000 $ — 3 1,404 (389) (415) $ (34) $ 566
Equity of our Common Shareholder
Accumulated
Common Stock (Accumulated Other Non-
Additional Deficit)/Retained Comprehensive controlling

Shares Amount Paid-in Capital Earnings Loss (AOCI) Interests Total Equity
1,000 $ — S 1,404 (283) 261) $ 37 $ 823
— — — 52 (16) — 36
1,000 — 1,404 (231) (277) (37) 859

— — — 331 — — 331
— — — — (144) — (144)
— — — — 5 — 5
— — — — 27 2 29
1,000 $ — 8 1,404 100 (389) $ (35 $ 1,080

See accompanying notes to the condensed consolidated financial statements.



Novelis Inc.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

1. BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

” . ”

References herein to “Novelis,” the “Company,” “we,” “our,” or “us” refer to Novelis Inc. and its subsidiaries unless the context specifically indicates otherwise.
References herein to “Hindalco” refer to Hindalco Industries Limited. Hindalco acquired Novelis in May 2007. All of the common shares of Novelis are owned directly by AV
Metals Inc. and indirectly by Hindalco.

Organization and Description of Business

Novelis is the leading producer of flat-rolled aluminum products and the world's largest recycler of aluminum. We work alongside our customers to provide innovative
solutions to the beverage can, automotive and high-end specialty markets. Operating an integrated network of technologically advanced rolling and recycling facilities across
North America, South America, Europe and Asia, Novelis leverages its global manufacturing and recycling footprint to deliver consistent, high-quality products around the
world. As of December 31, 2018, we had manufacturing operations in ten countries on four continents: North America, South America, Asia and Europe, through 24 operating
facilities, including recycling operations in eleven of these plants.

The March 31, 2018 condensed consolidated balance sheet data was derived from audited financial statements, but does not include all disclosures required by
accounting principles generally accepted in the United States of America (U.S. GAAP). The accompanying unaudited condensed consolidated financial statements should be
read in conjunction with our audited consolidated financial statements and accompanying notes in our Form 10-K for the year-ended March 31, 2018 filed with the United
States Securities and Exchange Commission (SEC) on May 8, 2018. Management believes that all adjustments necessary for the fair statement of results, consisting of normally
recurring items, have been included in the unaudited condensed consolidated financial statements for the interim periods presented.

Consolidation Policy

Our condensed consolidated financial statements include the assets, liabilities, revenues and expenses of all wholly-owned subsidiaries, majority-owned subsidiaries
over which we exercise control and entities in which we have a controlling financial interest or are deemed to be the primary beneficiary. We eliminate all significant
intercompany accounts and transactions from our condensed consolidated financial statements.

We use the equity method to account for our investments in entities that we do not control, but where we have the ability to exercise significant influence over
operating and financial policies. Consolidated "Net income attributable to our common shareholder" includes our share of net income (loss) of these entities. The difference
between consolidation and the equity method impacts certain of our financial ratios because of the presentation of the detailed line items reported in the condensed consolidated
financial statements for consolidated entities, compared to a two-line presentation of "Investment in and advances to non-consolidated affiliates" and "Equity in net (income)
loss of non-consolidated affiliates."

Use of Estimates and Assumptions

The preparation of our condensed consolidated financial statements in conformity with accounting principles generally accepted in the United States of America (U.S.
GAAP) requires us to make estimates and assumptions. These estimates and assumptions affect the reported amounts of assets and liabilities and the disclosures of contingent
assets and liabilities as of the date of the financial statements, and the reported amounts of revenues and expenses during the reporting periods. The principal areas of judgment
relate to (1) the fair value of derivative financial instruments; (2) impairment of goodwill; (3) impairment of long lived assets and other intangible assets; (4) impairment and
assessment of consolidation of equity investments; (5) actuarial assumptions related to pension and other postretirement benefit plans; (6) tax uncertainties and valuation
allowances; and (7) assessment of loss contingencies, including environmental and litigation liabilities. Future events and their effects cannot be predicted with certainty, and
accordingly, our accounting estimates require the exercise of judgment.

The accounting estimates used in the preparation of our condensed consolidated financial statements may change as new events occur, as more experience is acquired,
as additional information is obtained and as our operating environment changes. We evaluate and update our assumptions and estimates on an ongoing basis and may employ
outside experts to assist in our evaluations. Actual results could differ from the estimates we have used.
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Novelis Inc.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited) - (Continued)

Revision of Previously Issued Financial Statements

"Net sales" and "Cost of goods sold (exclusive of depreciation and amortization)" for the quarter and year to date periods ended December 31, 2017, have each been
reduced from amounts previously reported by $152 million to correct a misstatement in the presentation of certain transactions.

We assessed the materiality of the misstatement and concluded that it was not material to the Company's previously issued financial statements and that amendments
of previously filed reports were therefore not required. However, we elected to revise the previously reported amounts as described above.

Reclassification
Certain prior period amounts have been adjusted as a result of the adoption of new accounting standards, as discussed in the section below.
Recently Adopted Accounting Standards

Effective for the second quarter of fiscal 2019, we early adopted Accounting Standards Update (ASU) 2018-13, Fair Value Measurement (Topic 820) Disclosure
Framework - Change to the Disclosure Requirements for Fair Value Measurement, which modified the disclosure requirements on fair value measurements in Topic 820
including the consideration of costs and benefits. The amendments relate to changes in disclosures on unrealized gains and losses, the disclosure of the range and weighted
average of significant unobservable inputs used to develop Level 3 fair value measurements, and the narrative description of measurement uncertainty were applied
prospectively, where applicable. Due to the immateriality of the electricity swap, which is our only Level 3 derivative contract, the adoption of this standard does not have a
material impact on the condensed consolidated financial statements and disclosures.

Effective for the first quarter of fiscal 2019, we adopted ASU 2014-09, Revenue from Contracts with Customers (Topic 606) and all the related amendments, which
supersedes the standard in former ASC 605, Revenue Recognition. The new standard requires entities to recognize revenue based on the transfer of promised goods or services
to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for these goods or services. We adopted Topic 606 using the
modified retrospective transition approach. We determined that our existing revenue recognition practices were in compliance with Topic 606. Accordingly, there was no
cumulative effect adjustment to the opening balance of retained earnings in the condensed consolidated balance sheet in the first quarter of fiscal 2018, as the adoption did not
result in a change to our timing of revenue recognition. See Note 2 — Revenue from Contracts with Customers for additional disclosures related to the adoption of this
standard. The adoption of this standard does not have a material impact on the condensed consolidated financial statements and disclosures.

Effective for the first quarter of fiscal 2019, we adopted ASU 2018-02, Income Statement-Reporting Comprehensive Income (Topic 220): Reclassification of Certain
Tax Effects from Accumulated Other Comprehensive Income. This standard provides an option to reclassify stranded tax effects within Accumulated other comprehensive
income (loss) (AOCI) to Retained earnings due to the U.S. federal corporate income tax rate change in the U.S. Tax Cuts and Jobs Act of 2017 (the “Act”). This standard is
effective for interim and annual reporting periods beginning after December 15, 2018 and early adoption is permitted. Additionally, the ASU requires new disclosures by all
companies. Other than those effects related to the Act, the Company releases the income tax effect from AOCI in the period when the underlying transaction impacts earnings.
We early adopted this accounting standard in the first quarter of fiscal 2019 and reclassified $16 million into retained earnings of our common shareholder from AOCI. This
reclassification consists of deferred taxes originally recorded in AOCI at rates that exceeded the newly enacted U.S. federal corporate tax rate. There was no impact to net
income.



Novelis Inc.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited) - (Continued)

Effective for the first quarter of fiscal 2019, we adopted ASU 2017-07, Compensation - Retirement Benefits (Topic 715): Improving the Presentation of Net Periodic
Pension Cost and Net Periodic Postretirement Benefit Cost. This update was issued primarily to improve the presentation of net periodic pension cost and net periodic
postretirement benefit cost. The new standard requires entities to (1) disaggregate the current service cost component from the other components of net benefit cost (the “other
components”) and present the other components within non-operating income and (2) present the other components elsewhere in the results of operations and outside of income
from operations if that subtotal is presented. In addition, the new standard requires entities to disclose the results of operations line items that contain the other components if
they are not presented on appropriately described separate lines. We adopted this standard on a retrospective basis and utilized the practical expedient. As a result, we
reclassified the net periodic benefit cost, exclusive of service cost, to "Other expenses, net" for the comparative periods. We reclassified, with no impact to net income, net
periodic benefit cost totaling $10 million ($4 million from "Cost of goods sold (exclusive of depreciation and amortization)" and $6 million from "Selling, general and
administrative expenses") for the three months ended December 31, 2017 and $33 million ($16 million from "Cost of goods sold (exclusive of depreciation and amortization")
and $17 million from "Selling, general and administrative expenses") for the nine months ended December 31, 2017 into "Other expenses, net".

Effective for the first quarter of fiscal 2019, we adopted ASU 2016-18, Statement of Cash Flows (Topic 230) -Restricted Cash. The new standard requires that a
statement of cash flows explain the change during the period in the total of cash, cash equivalents, and amounts generally described as restricted cash or restricted cash
equivalents. As a result, amounts generally described as restricted cash and restricted cash equivalents should be included with cash and cash equivalents when reconciling the
beginning of period and end of period total amounts shown on the condensed consolidated statement of cash flows. Transfers between restricted cash and cash and cash
equivalents will no longer be presented in the operating section of the condensed consolidated statement of cash flows. We adopted this standard on a retrospective basis and
disclose the nature of the restrictions for material balances of restricted cash.

Amounts included in restricted cash largely represent those required to be set aside for employee benefits. The following table reconciles cash and cash equivalents as
reported on the condensed consolidated balance sheet to cash, cash equivalents and restricted cash as reported on the condensed consolidated statement of cash flows (in
millions). Prior period amounts have been adjusted to conform to the current period presentation.

December 31, 2018 March 31, 2018
Cash and cash equivalents $ 797 $ 920
Restricted cash (included in "Other long-term assets") 12 12
Total cash, cash equivalents, and restricted cash $ 809 $ 932

Effective for the first quarter of fiscal 2019, we adopted ASU 2016-16, Income Taxes (Topic 740) - Intra-Entity Asset Transfers of Assets Other than Inventory. The
new standard eliminates the exception for all intra-entity sales of assets other than inventory. It requires the tax effect of intra-entity sales of assets other than inventory to be
recognized currently which will impact Novelis’ effective tax rate. The changes require the current and deferred income tax consequences of the intra-entity transfer to be
recorded when the transaction occurs. We have adopted this standard on a modified retrospective basis and the cumulative effect of the change on retained earnings is $36
million with a corresponding impact to deferred tax balances.

Effective for the first quarter of fiscal 2019, we adopted ASU 2016-15, Statement of Cash Flows (Topic 230) - Classification of Certain Cash Receipts and Cash
Payments. The new standard applies to all entities that are required to present a statement of cash flows under Topic 230 and addresses eight specific cash flow items to provide
clarification and reduce the diversity in presentation of these items. We adopted this standard on a retrospective basis and we reclassified the cash received related to beneficial
interest in certain factored accounts receivables from operating activities to investing activities. For the nine months ended December 31, 2017, we reclassified $10 million
from accounts receivable within operating activities into the line item "Other" within investing activities on the condensed consolidated statement of cash flows.

Recently Issued Accounting Standards
In October 2018, the Financial Accounting Standards Board (FASB) issued ASU 2018-17, Consolidation (Topic 810): Targeted Improvements to Related Party
Guidance for Variable Interest Entities, to eliminate the requirement that entities consider indirect interests held through related parties under common control in their entirety

when assessing whether a decision-making fee is a variable interest. Instead, the reporting entity will consider such indirect interests on a proportionate
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Novelis Inc.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited) - (Continued)

basis. These changes become effective for Novelis on April 1, 2020 and interim periods within that fiscal year. Early adoption is permitted. The Company is currently
evaluating the impact of this standard.

In October 2018, the FASB issued ASU 2018-16, Derivatives and Hedging (Topic 815): Inclusion of the Secured Overnight Financing Rate (SOFR) Overnight Index
Swap (OIS) Rate as a Benchmark Interest Rate for Hedge Accounting Purposes, to permit the use of the OIS based on the SOFR as a U.S. benchmark interest rate for purposes
of hedge accounting under Topic 815 as requested by the Federal Reserve Board during deliberations leading to the issuance of ASU 2017-12. The FASB recognized that
although the OIS rate based on SOFR is not yet widely recognized and quoted within the U.S. financial market, the attributes of the repo rates underlying the calculation of
SOFR are recognized. As we have already adopted ASU 2017-12, these changes become effective for Novelis on April 1, 2019 and interim periods within those fiscal years.
Early adoption is permitted in any interim period if an entity already has adopted ASU 2017-12. The Company does not currently have any interest rate derivative instruments,
but is currently evaluating the potential future impact of this standard.

In August 2018, the FASB issued ASU 2018-15, Intangibles-Goodwill and Other Internal-Use Software (Topic 350-40): Customer's Accounting for Implementation
Costs Incurred in a Cloud Computing Arrangement that Is a Service Contract, which requires capitalization of implementation costs incurred in a hosting arrangement that is a
service contract. This change will better align with requirements for capitalizing implementation costs incurred to develop or obtain internal-use software (and hosting
arrangements that include an internal-use software license). The accounting for the service element of a hosting arrangement that is a service contract is not affected. These
changes become effective for Novelis on April 1, 2020 and interim periods within those fiscal years. Early adoption is permitted. The Company is currently evaluating the
impact of the new standard.

In August 2018, the FASB issued ASU 2018-14, Compensation - Retirement Benefits - Defined Benefit Plans - General (Topic 715-20): Disclosure Framework -
Changes to the Disclosure Requirements for Defined Benefit Plans, which amends ASC 715 to add, remove and clarify requirements related to defined benefit pension and
other postretirement plans. The ASU added requirements for new disclosures such as now requiring a narrative description of the reasons for significant gains and losses
affecting the benefit obligation for the period and also an explanation of any other significant changes in the benefit obligation or plan assets that are not otherwise apparent in
the other disclosures required by ASC 715. Further, the ASU removes some currently required disclosures such as (a) the requirement (for public entities) to disclose the effects
of a one-percentage-point change on the assumed health care costs and the effect of this change in rates on service cost, interest cost, and the benefit obligation for
postretirement health care benefits and (b) the amounts in accumulated other comprehensive income "OCI" expected to be recognized in net periodic benefit costs over the next
fiscal year. These changes become effective for Novelis for fiscal year ended March 31, 2022. Early adoption is permitted. The Company is currently evaluating the impact of
this standard.

In January 2017, the FASB issued ASU 2017-04, Intangibles-Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment, which removes Step 2
from the goodwill impairment test. As amended, the goodwill impairment test will consist of one step comparing the fair value of a reporting unit with its carrying amount.
Under the simplified model, a goodwill impairment is calculated as the difference between the carrying amount of the reporting unit and its fair value, but not to exceed the
carrying amount of goodwill allocated to that reporting unit. Early adoption is permitted. These changes become effective for Novelis on April 1, 2020. This standard will need
to be considered each time Novelis performs an assessment of goodwill for impairment under the quantitative test. The Company is currently evaluating the impact of this
standard and does not expect that adoption of this standard will have a material impact on the consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), which when effective, will require organizations that lease assets to recognize assets and
liabilities for the rights and obligations created by the leases on balance sheet. A lessee will be required to recognize assets and liabilities for leases with terms that exceed
twelve months. The standard will also require disclosures to help investors and financial statement users better understand the amount, timing and uncertainty of cash flows
arising from leases. The disclosures include qualitative and quantitative requirements, providing additional information about the amounts recorded in the financial statements.
Novelis has established a cross-functional project team to lead the implementation effort including the implementation of an enterprise-wide lease management system and
evaluation of additional changes to our processes and internal controls. In addition, Novelis is evaluating certain practical expedients. These changes become effective for
Novelis on April 1, 2019 for the annual reporting period (including interim periods therein). The Company is currently evaluating the impact of the new standard.
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Novelis Inc.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited) - (Continued)

2. REVENUE FROM CONTRACTS WITH CUSTOMERS

The Company's contracts with customers are comprised of purchase orders along with standard terms and conditions. These contracts with customers typically consist
of the manufacture of products which represent single performance obligations that are satisfied upon transfer of control of the product to the customer at a point in time.
Transfer of control is assessed based on alternative use of the products we produce and our enforceable right to payment for performance to date under the contract terms.
Transfer of control and revenue recognition generally occur upon shipment or delivery of the product, which is when title, ownership and risk of loss pass to the customer and is
based on the applicable shipping terms. The shipping terms vary across all businesses and depend on the product, the country of origin, and the type of transportation (truck,
train, or vessel). The length of payment terms can vary per contract but none extend beyond one year. Revenue is recognized net of any volume rebates or other incentives.

We disaggregate revenue from contracts with customers on a geographic basis based on our segment view. This disaggregation also achieves the disclosure objective
to depict how the nature, amount, timing, and uncertainty of revenue and cash flows are affected by economic factors. We manage our activities on the basis of geographical
regions and are organized under four operating segments: North America, South America, Asia and Europe. See Note 16 — Segment, Major Customer and Major Supplier
Information for further information about our segment revenue.



Novelis Inc.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited) - (Continued)

3. INVENTORIES

"Inventories" consist of the following (in millions).

December 31, March 31,
2018 2018
Finished goods $ 423§ 416
Work in process 812 730
Raw materials 313 248
Supplies 168 166
Inventories $ 1,716  $ 1,560




Novelis Inc.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited) - (Continued)

4. CONSOLIDATION
Variable Interest Entities (VIE)

We have a joint interest in Logan Aluminum Inc. (Logan) with Tri-Arrows Aluminum Inc. (Tri-Arrows). Logan processes metal received from Novelis and Tri-Arrows
and charges the respective partner a fee to cover expenses. Logan is a thinly capitalized variable interest entity ("VIE") that relies on the regular reimbursement of costs and
expenses from its investors, Novelis and Tri-Arrows, to fund its operations. Novelis is considered the primary beneficiary and consolidates Logan since it has the power to
direct the production operations and other activities that most significantly impact Logan's economic performance, an obligation to absorb expected losses and the right to
receive benefits that could potentially be significant.

Other than the contractually required reimbursements, we do not provide other material support to Logan. Logan's creditors do not have recourse to our general credit.
There are significant other assets used in the operations of Logan that are not part of the joint venture, as they are directly owned and consolidated by Novelis or Tri-Arrows.

The following table summarizes the carrying value and classification of assets and liabilities owned by the Logan joint venture and consolidated in our condensed
consolidated balance sheets (in millions).

December 31, March 31,
2018 2018
Assets

Current assets
Cash and cash equivalents $ 1 S =
Accounts receivable 45 39
Inventories 71 67
Prepaid expenses and other current assets 1 1

Total current assets 118 107
Property, plant and equipment, net 19 27
Goodwill 12 12
Deferred income taxes 67 67
Other long-term assets 22 26

Total assets $ 238§ 239

Liabilities

Current liabilities
Accounts payable $ 41 8 43
Accrued expenses and other current liabilities 17 22

Total current liabilities 58 65
Accrued postretirement benefits 245 245
Other long-term liabilities 1 1

Total liabilities $ 304§ 311




Novelis Inc.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited) - (Continued)

5. INVESTMENT IN AND ADVANCES TO NON-CONSOLIDATED AFFILIATES AND RELATED PARTY TRANSACTIONS

Included in the accompanying condensed consolidated financial statements are transactions and balances arising from business we conducted with our equity method
non-consolidated affiliates, which we classify as related party transactions and balances. We account for these affiliates using the equity method.

Alunorf

Aluminum Norf GmbH (Alunorf) is a joint venture investment between Novelis Deutschland GmbH, a subsidiary of Novelis, and Hydro Aluminum Deutschland
GmbH (Hydro). Each of the parties to the joint venture hold a 50% interest in the equity, profits and losses, shareholder voting, management control and rights to use the
production capacity of the facility. Alunorf tolls aluminum and charges the respective partner a fee to cover the associated expenses.

UAL

Ulsan Aluminum, Ltd. (UAL) is a joint venture investment between Novelis Korea Ltd., a subsidiary of Novelis, and Kobe Steel Ltd. (Kobe). UAL is a thinly
capitalized VIE that relies on the regular reimbursement of costs and expenses from its investors, Novelis and Kobe. UAL is ultimately controlled by the Board of Directors and
neither entity has the ability to take the majority share of production and associated costs over the life of the joint venture, therefore, it is accounted for as an equity method
investment and Novelis is not considered the primary beneficiary. UAL currently produces flat rolled aluminum products exclusively for Novelis and Kobe. As of December
31, 2018, Novelis and Kobe both hold 50% interests in UAL.

Alulnfra
In July 2018, Novelis Switzerland SA (Novelis Switzerland), a subsidiary of Novelis, entered into definitive agreements with Constellium Valais SA (Constellium), an
unrelated party, under which Novelis Switzerland and Constellium will jointly own and operate Alulnfra Services SA (Alulnfra), the joint venture investment. Each of the

parties to the joint venture hold a 50% interest in the equity, profits and losses, shareholder voting, management control and rights to use the facility.

The following table summarizes the results of operations of our equity method affiliates, and the nature and amounts of significant transactions we have with our non-
consolidated affiliates (in millions). The amounts in the table below are disclosed at 100% of the operating results of these affiliates.

Three Months Ended December 31, Nine Months Ended December 31,
2018 2017 2018 2017
Net sales $ 288 § 308 § 938 § 549
Costs, expenses 284 309 926 551
Tax provision (benefit) 2 1) 5 (1)
Net income (loss) $ 2 3 — 8 7 S [@))
Purchases of tolling services from Alunorf (Novelis' share) $ 60 3§ 59 8§ 189  § 180

The following table describes the period-end account balances that we had with these non-consolidated affiliates, shown as related party balances in the accompanying
condensed consolidated balance sheets (in millions). We had no other material related party balances with these affiliates.

December 31, March 31,
2018 2018
Accounts receivable-related parties $ 169 $ 242
Other long-term assets-related parties $ — 3 3
Accounts payable-related parties $ 147  $ 205

For the year ended March 31, 2018 and nine months ended December 31, 2018, we earned less than $1 million of interest income on a loan receivable from Alunorf.
We believed collection of the full receivable was probable; thus no allowance for loan loss was recorded as of March 31, 2018 or December 31, 2018.
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Transactions with Hindalco

We occasionally have related party transactions with our indirect parent company, Hindalco. During the nine months ended December 31, 2018 and 2017, “Net sales”
were less than $1 million, respectively, between Novelis and Hindalco. As of December 31, 2018 and March 31, 2018, there were less than $1 million in "Accounts receivable,
net - related parties", respectively, outstanding related to transactions with Hindalco. During the nine months ended December 31, 2018 and 2017, Novelis purchased less than

$1 million of raw materials from Hindalco.
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6. DEBT

Debt consisted of the following (in millions).

December 31, 2018 March 31, 2018
Interest Principal Cgprayri‘:::grtg:l‘lixe Carrying Principal Cgprayrir:;rtg:ﬁe Carrying
Rates (A) Adjustments (B) Value Adjustments (B) Value

Third party debt:

Short-term borrowings 222% $ 153§ — 8 153 % 49 $ — S 49
Novelis Inc.

Floating rate Term Loan Facility, due June 2022 4.65% 1,764 (35) 1,729 1,778 (43) 1,735
Novelis Corporation

5.875% Senior Notes, due September 2026 5.875% 1,500 (19) 1,481 1,500 21 1,479

6.25% Senior Notes, due August 2024 6.25% 1,150 (14) 1,136 1,150 17) 1,133
Novelis Korea Limited

ll?ielllri]g;;)ans, due through September 2020 (KRW 15 2.81% 14 . 14 95 . 95
Other

[C)zrc):;alllbl:relsze:) (2)16311gat10ns and other debt, due through 6.20% 1 - 1 15 - 15
Total debt 4,582 (68) 4,514 4,587 (81) 4,506

Less: Short-term borrowings (153) — (153) (49) — (49)

Less: Current portion of long-term debt (32) — (32) (121) — (121)
Long-term debt, net of current portion $ 4397 $ 68 $ 4329 $ 4417  $ @1 $ 4,336

(A) Interest rates are the stated rates of interest on the debt instrument (not the effective interest rate) as of December 31, 2018, and therefore, exclude the effects of related
interest rate swaps and accretion/amortization of fair value adjustments as a result of purchase accounting in connection with Hindalco's purchase of Novelis and
accretion/amortization of debt issuance costs related to refinancing transactions and additional borrowings. We present stated rates of interest because they reflect the

rate at which cash will be paid for future debt service.
(B) Amounts include unamortized debt issuance costs, fair value adjustments and debt discounts.

Principal repayment requirements for our total debt over the next five years and thereafter using exchange rates as of December 31, 2018 (for our debt denominated in
foreign currencies) are as follows (in millions).

As of December 31, 2018 Amount

Short-term borrowings and current portion of long-term debt due within one year $ 185
2 years 19
3 years 18
4 years 1,710
5 years —
Thereafter 2,650
Total $ 4,582
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Refer to our Form 10-K for the year-ended March 31, 2018 for details on the issuances and respective covenants of our senior notes and senior secured credit facilities,
which includes the Term Loan Facility and ABL Revolver facility.

In November 2018, the Company amended the existing Term Loan Facility to, among other things, allow the incurrence of the financing contemplated to achieve
closure of the pending Aleris Corporation (Aleris) acquisition, which is subject to customary closing conditions and approvals. We also secured financing by entering into a
commitment letter with certain financial institutions, which was subsequently superseded by the agreements detailed below.

In December 2018, we entered into an amendment (the “Term Loan Increase Joinder Amendment”) to our existing Term Loan Facility, which governs the
commitments of certain financial institutions to provide up to $775 million of incremental term loans under our existing term loan credit agreement for purposes of funding a
portion of the consideration payable in connection with the proposed Aleris acquisition. The incremental term loans, once borrowed, will be subject to the same voluntary and
mandatory prepayment provisions, events of default and affirmative and negative covenants as the existing Term Loan Facility (as amended by the November 2018
amendments), will mature in five years from the borrowing date of the incremental loans), will be subject to 0.25% quarterly amortization payments and will accrue interest at
LIBOR (as defined in the Term Loan Facility) plus 1.75%. The incremental term loans will be guaranteed by AV Metals Inc., the Company and certain other subsidiaries
(including subsidiaries of Aleris following closing of the proposed acquisition) and secured on a pari passu basis with our existing term loans by security interests in
substantially all of the assets of the Company and the guarantors, subject to the existing intercreditor agreement.

In December 2018, we entered into a credit agreement (the “Short Term Credit Agreement”), which governs the commitments of certain financial institutions to
provide, subject to customary closing conditions (including the concurrent closing of the Aleris acquisition), and the amendment of our ABL Revolver to, among other things,
permit the new loans, up to $1.5 billion of short term loans for purposes of funding a portion of the consideration payable in connection with the proposed acquisition of the
proposed Aleris acquisition or repaying certain indebtedness of Aleris and its subsidiaries. The short term loans, once borrowed, will be unsecured, will mature in one year
from the borrowing date of the loans, will not be subject to any amortization payments and will accrue interest at LIBOR (as defined in the Term Loan Facility) plus 0.95%.
The short term loans will be unsecured and guaranteed by the same entities that have provided guarantees under the Term Loan Facility and ABL Revolver.

The Short Term Credit Agreement contains voluntary prepayment provisions, affirmative and negative covenants and events of default substantially similar to those
under the Term Loan Facility, as amended, other than changes to reflect the unsecured nature of the short term loans.

The Company will be required to apply the net cash proceeds we receive from any debt and equity raised on or after the borrowing date to repay the short term loans,
subject to certain exceptions. We will be required to apply the net cash proceeds we receive on or after the borrowing date from asset sales required by regulatory approvals
related to the proposed acquisition of Aleris to repay the short term loans, the incremental term loans and the existing term loans on a pro rata basis and the net cash proceeds
we receive from any other asset sales, casualty losses, or condemnations on or after the borrowing date to repay short term loans, subject to certain exceptions, but only to the
extent any funds remain after making any mandatory prepayments owed under the Term Loan Facility, as amended, and the agreement governing our ABL Revolver.

Senior Notes
As of December 31, 2018, we were in compliance with the covenants for our Senior Notes.

Term Loan Facility

As of December 31, 2018, the Term Loan Facility (excluding the incremental term loans) consisted of a $1.8 billion five-year secured term loan with $18 million due
within one year. As of December 31, 2018, we were in compliance with the covenants for our Term Loan Facility.

Short-Term Borrowings
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As of December 31, 2018, the facility (ABL Revolver) consisted of a $1 billion asset based loan. As of December 31, 2018, there were $103 million in borrowings, of
which $8 million was utilized for letters of credit. We had $776 million in remaining availability and were in compliance with the covenants for our ABL Revolver.

As of December 31, 2018, our short-term borrowings totaled $153 million consisting of $103 million in ABL borrowings, $49 million in China loans (CNY 334
million) and $1 million in other short-term borrowings.

As of December 31, 2018, we had availability under our Novelis Korea and Novelis China revolving credit facilities totaling $108 million.

Korean Bank Loans

The Korean Bank Loans have variable interest rates with base rates tied to Korea's 91-day CD rate plus 1.20%.
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7. SHARE-BASED COMPENSATION

During the nine months ended December 31, 2018, we granted 2,263,104 Hindalco phantom restricted stock units (RSUs) and 2,359,601 Hindalco Stock Appreciation
Rights (Hindalco SARs). Total compensation expense related to all plans for the respective periods was $14 million and $23 million for the nine months ended December 31,
2018 and 2017, respectively. As of December 31, 2018, the outstanding liability related to share-based compensation was $20 million.

The cash payments made to settle all SAR liabilities were $4 million and $9 million in the nine months ended December 31, 2018 and 2017, respectively. Total cash
payments made to settle RSUs were $14 million and $8 million in the nine months ended December 31, 2018 and 2017, respectively. Unrecognized compensation expense
related to the non-vested Hindalco SARs (assuming all future performance criteria are met) was $4 million, which is expected to be recognized over a weighted average period
of 0.8 years. Unrecognized compensation expense related to the RSUs was $7 million, which will be recognized over the remaining weighted average vesting period of 0.9
years.

For a further description of authorized long term incentive plans (LTIPs), including Hindalco SARs, RSUs, and Novelis Performance Units, please refer to our Form
10-K for the year ended March 31, 2018.
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8. POSTRETIREMENT BENEFIT PLANS

Components of net periodic benefit cost for all of our postretirement benefit plans are shown in the table below (in millions).

Service cost

Interest cost

Expected return on assets
Amortization — losses, net
Termination benefits / curtailments
Net periodic benefit cost (A)

Service cost

Interest cost

Expected return on assets
Amortization — losses, net
Termination benefits / curtailments

Net periodic benefit cost (A)

Pension Benefit Plans

Other Benefit Plans

Three Months Ended December 31,

Three Months Ended December 31,

2018 2017 2018 2017
10 $ 11 3 2 S 1
15 15 2
(17) (16) — —
8 9 — —
2 _ _ _
18 8 19 S 4 3 3
Pension Benefit Plans Other Benefit Plans
Nine Months Ended December 31, Nine Months Ended December 31,
2018 2017 2018 2017
30§ 33§ 6 § 5
45 44 6 5
(49) (46) — —
24 26 2 1
2 2 — —
528 59 § 14 S 11

(A) Service cost is included within "Cost of goods sold (exclusive of depreciation and amortization)" and "Selling, general and administrative expenses" and all other

cost components are recorded within "Other expenses, net".

The average expected long-term rate of return on plan assets is 5.2% in fiscal 2019.

Employer Contributions to Plans

For pension plans, our policy is to fund an amount required to provide for contractual benefits attributed to service to date, and amortize unfunded actuarial liabilities
typically over periods of 15 years or less. We also participate in savings plans in Canada and the U.S., as well as defined contribution pension plans in the U.S., U.K., Canada,
Germany, Italy, Switzerland and Brazil. We contributed the following amounts (in millions) to all plans.

Funded pension plans
Unfunded pension plans

Savings and defined contribution pension plans

Total contributions

Three Months Ended December 31,

Nine Months Ended December 31,

2018 2017 2018 2017
5 8 8 § 21§ 42

3 3 9 10

8 7 24 21

16 § 18 3 54§ 73

During the remainder of fiscal 2019, we expect to contribute an additional $6 million to our funded pension plans, $4 million to our unfunded pension plans and $7

million to our savings and defined contribution pension plans.
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9. CURRENCY GAINS

The following currency (gains) losses are included in “Other expenses, net” in the accompanying condensed consolidated statements of operations (in millions).

Three Months Ended December 31, Nine Months Ended December 31,
2018 2017 2018 2017
Gain on remeasurement of monetary assets and liabilities, net $ a1 $ 4 $ @ $ (43)
Loss recognized on balance sheet remeasurement currency exchange contracts, net 1 4 7 43
Currency gains, net $ — 8 $ — =

The following currency gains (losses) are included in “Accumulated other comprehensive loss," net of tax and “Noncontrolling interests” in the accompanying
condensed consolidated balance sheets (in millions).

Nine Months Ended December

31,2018 Year Ended March 31, 2018
Cumulative currency translation adjustment — beginning of period $ 65 $ (256)
Effect of changes in exchange rates (144) 191
Cumulative currency translation adjustment — end of period $ (209) $ (65)
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10. FINANCIAL INSTRUMENTS AND COMMODITY CONTRACTS

The following tables summarize the gross fair values of our financial instruments and commodity contracts as of December 31, 2018 and March 31, 2018 (in millions).

December 31, 2018

Assets Liabilities Net Fair Value
Current Noncurrent (A) Current Noncurrent (A) Assets / (Liabilities)
Derivatives designated as hedging instruments:
Cash flow hedges
Metal contracts $ 61 $ — 3 — 8 — 61
Currency exchange contracts 4 1 (16) A3) (14)
Energy contracts — (1) “4) 5)
Total derivatives designated as hedging
instruments 65 1 (17) 7 42
Derivatives not designated as hedging
instruments:
Metal contracts 92 — (76) (1) 15
Currency exchange contracts 15 2 (17) (@)) (1)
Energy contracts 1 — 1) [@))] (1)
Total derivatives not designated as hedging
instruments 108 (94) 3) 13
Total derivative fair value $ 173§ $ (111 8 (10) 55
March 31,2018
Assets Liabilities Net Fair Value
Current Noncurrent (A) Current Noncurrent(A) Assets / (Liabilities)
Derivatives designated as hedging instruments:
Cash flow hedges
Metal contracts $ 63 $ 1 S @ $ — 63
Currency exchange contracts 5 — 7 — 2)
Energy contracts 1 2) ) (8)
Total derivatives designated as hedging
instruments 68 2 (10) (7) 53
Derivatives not designated as hedging
instruments:
Metal contracts 75 — (64) — 11
Currency exchange contracts 15 — (32) (1) (18)
Energy contracts 1 — — — 1
Total derivatives not designated as hedging
instruments 91 = (96) (1) (6)
Total derivative fair value $ 159 % 2 3 (106) $ (8) 47

(A) The noncurrent portions of derivative assets and liabilities are included in “Other long-term assets-third parties” and in “Other long-term liabilities”, respectively, in

the accompanying condensed consolidated balance sheets.
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Metal

We use derivative instruments to preserve our conversion margins and manage the timing differences associated with metal price lag. We use over-the-counter
derivatives indexed to the London Metals Exchange ("LME") (referred to as our "aluminum derivative forward contracts") to reduce our exposure to fluctuating metal prices
associated with the period of time between the pricing of our purchases of inventory and the pricing of the sale of that inventory to our customers, which is known as metal
price lag. We also purchase forward LME aluminum contracts simultaneously with our sales contracts with customers that contain fixed metal prices. These LME aluminum
forward contracts directly hedge the economic risk of future metal price fluctuations to better match the selling price of the metal with the purchase price of the metal. The
volatility in local market premiums also results in metal price lag.

Price risk exposure arises from commitments to sell aluminum in future periods at fixed prices. We identify and designate certain LME aluminum forward contracts as
fair value hedges of the metal price risk associated with fixed price sales commitments that qualify as firm commitments. We did not have any outstanding aluminum forward
purchase contracts designated as fair value hedges as of December 31, 2018 and March 31, 2018.

Price risk arises due to fluctuating aluminum prices between the time the sales order is committed and the time the order is shipped. We identify and designate certain
LME aluminum forward purchase contracts as cash flow hedges of the metal price risk associated with our future metal purchases that vary based on changes in the price of
aluminum. We did not have any outstanding aluminum forward purchase contracts designated as cash flow hedges as of December 31, 2018 and March 31, 2018.

Price risk exposure arises due to the timing lag between the LME based pricing of raw material aluminum purchases and the LME based pricing of finished product
sales. We identify and designate certain LME aluminum forward sales contracts as cash flow hedges of the metal price risk associated with our future metal sales that vary
based on changes in the price of aluminum. Generally, such exposures do not extend beyond two years in length. The average duration of undesignated contracts is less than
one year.

In addition to aluminum, in the first quarter of fiscal year 2019, we entered into LME copper forward contracts. As of December 31, 2018, the fair value of these
contracts was a liability of less than $1 million. These contracts are undesignated with an average duration of less than one year.

The following table summarizes our metal notional amounts (in kt).

December 31, March 31,
2018 2018
Hedge type
Purchase (sale)
Cash flow sales (362) (423)
Not designated (25) (74)
Total, net (387) (497)

Foreign Currency

We use foreign exchange forward contracts, cross-currency swaps and options to manage our exposure to changes in exchange rates. These exposures arise from
recorded assets and liabilities, firm commitments and forecasted cash flows denominated in currencies other than the functional currency of certain operations.

We use foreign currency contracts to hedge expected future foreign currency transactions, which include capital expenditures. These contracts cover the same periods
as known or expected exposures. We had total notional amounts of $770 million and $499 million in outstanding foreign currency forwards designated as cash flow hedges as
of December 31, 2018 and March 31, 2018, respectively.

We use foreign currency contracts to hedge our foreign currency exposure to our net investment in foreign subsidiaries. We did not have any outstanding foreign
currency forwards designated as net investment hedges as of December 31, 2018 and March 31, 2018.
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As of December 31, 2018 and March 31, 2018, we had outstanding foreign currency exchange contracts with a total notional amount of $771 million and $1,024
million, respectively, to primarily hedge balance sheet remeasurement risk, which were not designated as hedges. Contracts representing the majority of this notional amount
will mature during the fourth quarter of fiscal 2019 and offset the remeasurement impact.

Energy

We own an interest in an electricity swap contract to hedge our exposure to fluctuating electricity prices. As of December 31, 2018 and March 31, 2018, there was 1
million of notional megawatt hours outstanding, and the fair value of the swap was a liability of $2 million and $7 million, respectively. The electricity swap is designated as a
cash flow hedge.

We use natural gas forward purchase contracts ("forward contracts") to manage our exposure to fluctuating natural gas prices in North America. We had a notional of
16 million MMBTUSs designated as cash flow hedges as of December 31, 2018, and the fair value was a liability of $3 million. There was a notional of 20 million MMBTU
forward contracts designated as cash flow hedges as of March 31, 2018 and the fair value was a liability of $1 million. The average duration of designated contracts is three
years. As of December 31, 2018 and March 31, 2018, we had notionals of less than 1 million MMBTU forward contracts that were not designated as hedges. The fair value for
the forward contracts not designated as hedges as of December 31, 2018 was an asset of less than $1 million, and as of March 31, 2018 was a liability of less than $1 million.
The average duration of undesignated contracts is less than two years in length. One MMBTU is the equivalent of one decatherm, or one million British Thermal Units.

We use diesel fuel forward contracts to manage our exposure to fluctuating fuel prices in North America, which were not designated as hedges as of December 31,
2018. As of December 31, 2018 and March 31, 2018, we had 6 million gallons and 5 million gallons, respectively, of diesel fuel forward purchase contracts outstanding. The
fair value as of December 31, 2018 was a liability of $2 million, and as of March 31, 2018 was an asset of $2 million. The average duration of undesignated contracts is less
than two years in length.

Interest Rate

As of December 31, 2018, we had no outstanding interest rate swaps, as all swaps expired concurrent with the maturity of the related loans. As of March 31, 2018, $28
million (KRW 30 billion) of interest rate swaps were designated as cash flow hedges.
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Gain (Loss) Recognition

Novelis Inc.

The following table summarizes the gains (losses) associated with the change in fair value of derivative instruments not designated as hedges and the ineffectiveness
and excluded portion of designated derivatives recognized in “Other expenses, net” (in millions). Gains (losses) recognized in other line items in the condensed consolidated

statement of operations are separately disclosed within this footnote.

Derivative instruments not designated as hedges
Metal contracts
Currency exchange contracts
Energy contracts (A)
Gain (loss) recognized in "Other expenses, net"
Derivative instruments designated as hedges
Loss recognized in "Other expenses, net" (B)
Total gain (loss) recognized in "Other expenses, net"
Balance sheet remeasurement currency exchange contract losses
Realized gains (losses), net
Unrealized gains (losses) on other derivative instruments, net

Total gain (loss) recognized in "Other expenses, net"

Three Months Ended December 31,

Nine Months Ended December 31,

2018 2017 2018 2017

$ a s 6 $ 7N $ 8
1 ) (8) (51)

2) 3 3 6
(2) 7 (12) (37)
2 (1) 2 (8)
— 6 10) (45)
$ a s @ $ @ $ 43)
7 5) 6 (15)

(6) 15 9) 13
$ — 3 6 $ 10y $ (45)

(A) Includes amounts related to diesel and natural gas swaps not designated as hedges.

(B) Amount includes: forward market premium/discount excluded from hedging relationship and ineffectiveness on designated aluminum and foreign currency capital

expenditure contracts; releases to income from AOCI on balance sheet remeasurement contracts.

The following table summarizes the impact on AOCI and earnings of derivative instruments designated as cash flow and net investment hedges (in millions). Within

the next twelve months, we expect to reclassify $72 million of gains from AOCI to earnings, before taxes.

Amount of Gain (Loss)
Recognized in OCI

Amount of Gain (Loss)
Recognized in OCI

Amount of Gain (Loss)
Recognized in
“Other Expenses, net”
(Ineffective and

Amount of Gain (Loss)
Recognized in
“Other Expenses, net”
(Ineffective and

(Effective Portion) (Effective Portion) Excluded Portion) Excluded Portion)
Three Months Ended Three Months Ended December
December 31, Nine Months Ended December 31, 31, Nine Months Ended December 31,

Cash flow hedging derivatives 2018 2017 2018 2017 2018 2017 2018 2017
Metal contracts $ 95 8 ©6) $ 59 $ (89) $ —  § — 3 )
Currency exchange contracts 3) — (38) 7 2 — 2 1
Energy contracts 3 ) 4 4) — — 1

Total cash flow hedging derivatives $ 95 8 ©68) $ 25 8 (100) 2 8 —  $ 2 3 @)
Net investment derivatives
Currency exchange contracts — 17) — (17 — — —
Total $ 95 8 85 $ 25 $ (117) 2 3 — 5 2 3 7
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Gain (Loss) Reclassification

Amount of Gain (Loss) Reclassified Amount of Gain (Loss) Reclassified

from AOCI into Income/(Expense) from AOCI into Income/(Expense) Location of Gain (Loss)

(Effective Portion) Three Months (Effective Portion) Nine Months Reclassified from AOCI into

Ended December 31, Ended December 31, Earnings
Cash flow hedging derivatives 2018 2017 2018 2017
Energy contracts (A) $ (1 s (O 2 $ (2) Cost of goods sold (B)
Metal contracts — (36) — (79) Cost of goods sold (B)
Metal contracts 42 — 42 —  Netsales
Currency exchange contracts 3) 4 (10) 11 Cost of goods sold (B)
Currency exchange contracts — — (1) 1 Selling, general and administrative expenses
Currency exchange contracts 3) 1 (6) 3 Netsales
Currency exchange contracts — — (1) (1) Depreciation and amortization
Total 35 (32) 22 (67) Income (loss) before taxes
9) 11 7 23 Income tax (provision) benefit
$ 26 $ 21y $ 15 3 (44) Net gain (loss)

(A) Includes amounts related to electricity and natural gas swaps.
(B) "Cost of goods sold" is exclusive of depreciation and amortization.

The following tables summarize the location and amount of gains (losses) that were reclassified from "Accumulated other comprehensive loss" into earnings and the
amount excluded from the assessment of effectiveness for the three and nine months ended December 31, 2018 (in millions).

Three Months Ended December 31, 2018

Selling, General and
Administrative Depreciation and
Net Sales Cost of Goods Sold Expenses Amortization Other Expenses, Net

Gain (loss) on cash flow hedging relationships

Metal commodity contracts:

Amount of gain reclassified from AOCI into income $ 42 3 — 8 — S — 3 —
Energy commodity contracts:

Amount of loss reclassified from AOCI into income $ — 3 1 s — S — 3 —
Foreign exchange contracts:

Amount of loss reclassified from AOCI into income $ 3) $ 3) $ —  $ — 3 —

Amount excluded from effectiveness testing recognized in earnings
based on changes in fair value $ — 3 — 3 — — 3 2
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Gain (loss) on cash flow hedging relationships
Metal commodity contracts:

Amount of gain reclassified from AOCI into income
Energy commodity contracts:

Amount of loss reclassified from AOCI into income
Foreign exchange contracts:

Amount of loss reclassified from AOCI into income

Amount excluded from effectiveness testing recognized in earnings
based on changes in fair value

Nine Months Ended December 31, 2018

Net Sales

Cost of Goods Sold

Selling, General and
Administrative

Expenses

Depreciation and
Amortization

Other Expenses, Net

42

(6)

28

@

(10)

M

M
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11. ACCUMULATED OTHER COMPREHENSIVE LOSS

The following tables summarize the change in the components of Accumulated other comprehensive loss, net of tax and excluding "Noncontrolling interests", for the

periods presented (in millions).

Balance as of September 30, 2018
Other comprehensive (loss) income before reclassifications
Amounts reclassified from AOCI, net
Net current-period other comprehensive (loss) income
Balance as of December 31, 2018

Balance as of September 30, 2017
Other comprehensive income (loss) before reclassifications
Amounts reclassified from AOCI, net
Net current-period other comprehensive income (loss)

Balance as of December 31, 2017

Balance as of March 31, 2018

Amounts reclassified from AOCI, net - due to adoption of accounting standard
updates

Balance as of April 1, 2018
Other comprehensive (loss) income before reclassifications
Amounts reclassified from AOCI, net
Net current-period other comprehensive (loss) income

Balance as of December 31, 2018

Balance as of March 31, 2017
Other comprehensive income (loss) before reclassifications
Amounts reclassified from AOCI, net
Net current-period other comprehensive income (loss)
Balance as of December 31, 2017

(A) Cash Flow Postre(tli?ement
Currency Translation Hedges Benefit Plans Total
$ (183) $ (12) $ (221) (416)
(26) 71 2 47
— (26) 6 (20)
(26) 45 8 27
$ (209) $ 3 $ (213) (389)
(A) Cash Flow Postre(tli;r)ement
Currency Translation Hedges Benefit Plans Total
$ (165) $ 44) S (241) (450)
58 (46) (10) 2
— 20 13 33
58 (26) 3 35
$ (107) § (70) $ (238) (415)
(A) Cash Flow Postre(t]i?ement
Currency Translation Hedges Benefit Plans Total
$ 65) $ 31§ (227) (261)
— (3) (13) (16)
(65) 28 (240) (277
(144) 20 7 117)
— (15) 20 5
(144) 5 27 (112)
$ (209) $ 33§ (213) (389)
(A) Cash Flow Postre(tli?ement
Currency Translation Hedges Benefit Plans Total
$ (256) % “6) $ (243) (545)
149 67) (14) 68
— 43 19 62
149 (24) 5 130
$ (107) $ (70) $ (238) (415)

(A) For additional information on our cash flow hedges, see Note 10 — Financial Instruments and Commodity Contracts.
(B) For additional information on our postretirement benefit plans, see Note 8 — Postretirement Benefit Plans.
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12. FAIR VALUE MEASUREMENTS

We record certain assets and liabilities, primarily derivative instruments, on our condensed consolidated balance sheets at fair value. We also disclose the fair value of
certain financial instruments, including debt and loans receivable, which are not recorded at fair value. Our objective in measuring fair value is to estimate an exit price in an
orderly transaction between market participants on the measurement date. We consider factors such as liquidity, bid/offer spreads and nonperformance risk, including our own
nonperformance risk, in measuring fair value. We use observable market inputs wherever possible. To the extent observable market inputs are not available, our fair value
measurements will reflect the assumptions we used. We grade the level of the inputs and assumptions used according to a three-tier hierarchy:

Level 1 — Unadjusted quoted prices in active markets for identical, unrestricted assets or liabilities we have the ability to access at the measurement date.
Level 2 — Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or indirectly.

Level 3 — Unobservable inputs for which there is little or no market data, which require us to develop our own assumptions based on the best information available as
what market participants would use in pricing the asset or liability.

The following section describes the valuation methodologies we used to measure our various financial instruments at fair value, including an indication of the level in
the fair value hierarchy in which each instrument is generally classified.

Derivative Contracts

For certain derivative contracts with fair values based upon trades in liquid markets, such as aluminum, foreign exchange, natural gas and diesel fuel forward contracts
and options, valuation model inputs can generally be verified and valuation techniques do not involve significant judgment. The fair values of such financial instruments are
generally classified within Level 2 of the fair value hierarchy.

The majority of our derivative contracts are valued using industry-standard models with observable market inputs as their basis, such as time value, forward interest
rates, volatility factors, and current (spot) and forward market prices. We generally classify these instruments within Level 2 of the valuation hierarchy. Such derivatives include
interest rate swaps, cross-currency swaps, foreign currency contracts, aluminum and copper forward contracts, natural gas and diesel fuel forward contracts.

We classify derivative contracts that are valued based on models with significant unobservable market inputs as Level 3 of the valuation hierarchy. Our electricity
swap, which is our only Level 3 derivative contract, represents an agreement to buy electricity at a fixed price at our Oswego, New York facility. Forward prices are not
observable for this market, so we must make certain assumptions based on available information we believe to be relevant to market participants. We use observable forward
prices for a geographically nearby market and adjust for 1) historical spreads between the cash prices of the two markets, and 2) historical spreads between retail and wholesale
prices.

For the electricity swap, the average forward price at December 31, 2018, estimated using the method described above, was $44 per megawatt hour, which represented
a $3 premium over forward prices in the nearby observable market. The actual rate from the most recent swap settlement was approximately $44 per megawatt hour. Each $1
per megawatt hour decline in price decreases the valuation of the electricity swap by $1 million.

For Level 2 and 3 of the fair value hierarchy, where appropriate, valuations are adjusted for various factors such as liquidity, bid/offer spreads and credit considerations
(nonperformance risk). We regularly monitor these factors along with significant market inputs and assumptions used in our fair value measurements and evaluate the level of
the valuation input according to the fair value hierarchy. This may result in a transfer between levels in the hierarchy from period to period. As of December 31, 2018 and
March 31, 2018, we did not have any Level 1 derivative contracts. No amounts were transferred between levels in the fair value hierarchy.

All of the Company's derivative instruments are carried at fair value in the statements of financial position prior to considering master netting agreements.
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The following table presents our derivative assets and liabilities which were measured and recognized at fair value on a recurring basis and classified under the
appropriate level of the fair value hierarchy as of December 31, 2018 and March 31, 2018 (in millions). The table below also discloses the net fair value of the derivative
instruments after considering the impact of master netting agreements.

December 31, 2018 March 31, 2018
Assets Liabilities Assets Liabilities

Level 2 instruments:

Metal contracts $ 153§ an $ 139 $ (65)
Currency exchange contracts 22 (37) 20 (40)
Energy contracts 1 5) 2 2)
Total level 2 instruments $ 176  $ 119) $ 161 § (107)
Level 3 instruments:

Energy contracts — 2) — 7
Total level 3 instruments — 2) — 7
Total gross $ 176  § (121) $ 161 $ (114)
Netting adjustment (A) $ (60) $ 60 $ 57 $ 57
Total net $ 116 $ 1) $ 104 $ (57)

(A) Amounts represent the impact of legally enforceable master netting agreements that allow the Company to settle positive and negative positions with the same
counterparties.

We recognized unrealized gains of $1 million for the nine months ended December 31, 2018 related to Level 3 financial instruments that were still held as of
December 31, 2018. These unrealized gains were included in “Other expenses, net.”

The following table presents a reconciliation of fair value activity for Level 3 derivative contracts (in millions).

Level 3 —
Derivative Instruments
(6]
Balance as of March 31, 2018 $ @)
Unrealized/realized gain included in earnings (B) 4
Unrealized gain included in AOCI (C) 4
Settlements (B) 3)
Balance as of December 31, 2018 $ 2)

(A) Represents net derivative liabilities.
(B) Included in “Other expenses, net.”
(C) Included in "Net change in fair value of effective portion of cash flow hedges."
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Financial Instruments Not Recorded at Fair Value

The table below presents the estimated fair value of certain financial instruments not recorded at fair value on a recurring basis (in millions). The table excludes short-
term financial assets and liabilities for which we believe carrying value approximates fair value. We value long-term receivables and long-term debt using Level 2 inputs.
Valuations are based on either market and/or broker ask prices when available or on a standard credit adjusted discounted cash flow model using market observable inputs.

December 31, 2018 March 31, 2018
Carrying Fair Carrying Fair
Value Value Value Value
Assets
Long-term receivables from related parties $ — 3 — 3 38 3
Liabilities
Total debt — third parties (excluding short-term borrowings) $ 4,361 $ 4224 § 4457  § 4,569
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13. OTHER EXPENSES, NET

“Other expenses, net” is comprised of the following (in millions).

Three Months Ended December 31, Nine Months Ended December 31,
2018 2017 2018 2017
Unrealized losses (gains) on change in fair value of derivative instruments, net (A) $ 6 $ s s 9 § (13)
Realized (gains) losses on change in fair value of derivative instruments, net (A) 7 5 (6) 15
Loss on sale of assets, net 2 2 4 4
Loss on Brazilian tax litigation, net — — 1 2
Interest income 3) 2) ®) (6)
Non-operating net periodic benefit cost (B) 8 10 24 33
Other, net 4 4 9 5
Other expenses, net $ 10 3 4 3 33§ 40

(A) See Note 10 — Financial Instruments and Commodity Contracts for further details.
(B) Represents net periodic benefit cost, exclusive of service cost for the Company's pension and other post-retirement plans. For further details, refer to Note 1 —
Business and Summary of Significant Accounting Policies.
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14. INCOME TAXES
A reconciliation of the Canadian statutory tax rate to our effective tax rate was as follows (in millions, except percentages).

Three Months Ended December 31,  Nine Months Ended December 31,

2018 2017 2018 2017
Pre-tax income before equity in net loss of non-consolidated affiliates and noncontrolling interests $ 113 $ 125 $ 483 $ 692
Canadian statutory tax rate 25% 25% 25% 25%
Provision at the Canadian statutory rate $ 28 $ 31 $ 121 $ 173
Increase (decrease) for taxes on income (loss) resulting from:
Exchange translation items 2 11 8
Exchange remeasurement of deferred income taxes 2 3) ) 3)
Change in valuation allowances 7 7 19 10
Tax credits 6) ®) (12) 14)
Income items not subject to tax (6) “4) (6) 4)
Legislative changes including enacted tax rates — (18) — (18)
Tax rate differences on foreign earnings 9 9 21 22
Income tax settlements %) — “4) —
State expense, net 2 1 7 3
Uncertain tax positions — 2 3 5
Non-deductible expenses and other - net 5 1 3 3)
Income tax provision $ 37§ 20 S 154  $ 179
Effective tax rate 33% 16% 32% 26%

Our effective tax rate differs from the Canadian statutory rate due primarily to the following factors: (1) pre-tax foreign currency gains or losses with no tax effect and
the tax effect of U.S. dollar denominated currency gains or losses with no pre-tax effect, which are shown above as exchange translation items; (2) the remeasurement of
deferred income taxes due to foreign currency changes, which is shown above as exchange remeasurement of deferred income taxes; (3) changes in valuation allowances;

(4) differences between Canadian and foreign statutory tax rates applied to earnings in foreign jurisdictions and foreign withholding tax expense shown above as tax rate
differences on foreign earnings.

As of December 31, 2018, we had a net deferred tax liability of $99 million. This amount included gross deferred tax assets of approximately $1.1 billion and a

valuation allowance of $745 million. It is reasonably possible that our estimates of future taxable income may change within the next twelve months resulting in a change to the
valuation allowance in one or more jurisdictions.

On December 22, 2017, the U.S. government enacted comprehensive tax legislation commonly referred to as the U.S. Tax Cuts and Jobs Act of 2017 (the "Act"). The
Act makes broad and complex changes to the U.S. tax code, including, but not limited to, (1) reducing the U.S. federal corporate tax rate from 35% to 21% effective January 1,
2018 and (2) bonus depreciation that allows for full expensing of qualified property. Simultaneous with the Act, the SEC Staff released Accounting Bulletin No. 118
("SAB 118"), which allows the use of provisional amounts (reasonable estimates) if the analysis of the impacts of the Act have not been completed when financial statements
are issued. During the third quarter of fiscal year 2019, we finalized the computations of the income tax effects of the Act. As such, in accordance with SAB 118,
our accounting for the effects of the Act is complete. We did not significantly adjust provisional amounts recorded in the prior fiscal year and the SAB 118 measurement period
subsequently ended on December 22, 2018. Although we no longer consider these amounts to be provisional, the determination of the Act’s income tax effects may change
following future legislation or further interpretation of the Act based on the publication of recently proposed U.S. Treasury regulations and guidance from the Internal Revenue

Service and state tax authorities.
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Tax authorities continue to examine certain of our tax filings for fiscal years 2005 through 2018. As a result of audit settlements, judicial decisions, the filing of
amended tax returns or the expiration of statutes of limitations, our reserves for unrecognized tax benefits, as well as reserves for interest and penalties, may decrease in the

next twelve months by an amount up to approximately $1 million.
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15. COMMITMENTS AND CONTINGENCIES

We are party to, and may in the future be involved in, or subject to, disputes, claims and proceedings arising in the ordinary course of our business, including some we
assert against others, such as environmental, health and safety, product liability, employee, tax, personal injury and other matters. For certain matters in which the Company is
involved for which a loss is reasonably possible, we are unable to estimate a loss. For certain other matters for which a loss is reasonably possible and the loss is estimable, we
have estimated the aggregated range of loss as $0 to $75 million. This estimated aggregate range of reasonably possible losses is based upon currently available information.
The Company’s estimates involve significant judgment, and therefore, the estimate will change from time to time and actual losses may differ from the current estimate. We
review the status of, and estimated liability related to, pending claims and civil actions on a quarterly basis. The evaluation model includes all asserted and unasserted claims
that can be reasonably identified, including claims relating to our responsibility for compliance with environmental, health and safety laws and regulations in the jurisdictions in
which we operate or formerly operated. The estimated costs in respect of such reported liabilities are not offset by amounts related to insurance or indemnification arrangements
unless otherwise noted.

Environmental Matters

We have established liabilities based on our estimates for currently anticipated costs associated with environmental matters. We estimate that the costs related to our
environmental liabilities as of December 31, 2018 and March 31, 2018 were approximately $11 million and $14 million, respectively. Of the total $11 million, $8 million was
associated with restructuring actions and the remaining $3 million is associated with undiscounted environmental clean-up costs. The short-term and long-term settlement
liabilities are included in "Accrued expenses and other current liabilities" and "Other long-term liabilities", respectively, in our accompanying condensed consolidated balance
sheets.

Brazilian Tax Litigation

Under a federal tax dispute settlement program established by the Brazilian government, we have settled several disputes with Brazil’s tax authorities regarding
various forms of manufacturing taxes and social security contributions. The short-term and long-term settlement liabilities are included in "Accrued expenses and other current
liabilities" and "Other long-term liabilities," respectively, in our accompanying condensed consolidated balance sheets. Total settlement liabilities were $45 million and $58
million for the periods ended December 31, 2018 and March 31, 2018, respectively.

In addition to the disputes we have settled under the federal tax dispute settlement program, we are involved in several other unresolved tax and other legal claims in
Brazil. Total liabilities for other disputes and claims were $23 million and $29 million for the periods ended December 31, 2018 and March 31, 2018, respectively. The related
liabilities are included in "Other long-term liabilities" in our accompanying condensed consolidated balance sheets. Additionally, we have included in the range of reasonably
possible losses disclosed above, any unresolved tax disputes or other contingencies for which a loss is reasonably possible and estimable.

For additional information, please refer to our Form 10-K for the year ended March 31, 2018.
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16. SEGMENT, MAJOR CUSTOMER AND MAJOR SUPPLIER INFORMATION
Segment Information

Due in part to the regional nature of supply and demand of aluminum rolled products and to best serve our customers, we manage our activities based on geographical
areas and are organized under four operating segments: North America, Europe, Asia and South America. All of our segments manufacture aluminum sheet and light gauge
products.

The following is a description of our operating segments:

North America. Headquartered in Atlanta, Georgia, this segment operates eight plants, including two fully dedicated recycling facilities and one facility with
recycling operations, in two countries.

Europe. Headquartered in Kiisnacht, Switzerland, this segment operates ten plants, including two fully dedicated recycling facilities and two facilities with
recycling operations, in four countries.

Asia. Headquartered in Seoul, South Korea, this segment operates four plants, including three facilities with recycling operations, in three countries.

South America. Headquartered in Sao Paulo, Brazil, this segment comprises power generation operations, and operates two plants, including a facility with
recycling operations, in Brazil.

Net sales and expenses are measured in accordance with the policies and procedures described in Note 1 — Business and Summary of Significant Accounting Policies
shown in our Form 10-K for the year ended March 31, 2018.

We measure the profitability and financial performance of our operating segments based on “Segment income.” “Segment income” provides a measure of our
underlying segment results that is in line with our approach to risk management. We define “Segment income” as earnings before (a) “Depreciation and amortization”;
(b) “Interest expense and amortization of debt issuance costs”; (c) interest income; (d) "Unrealized gains (losses) on change in fair value of derivative instruments, net," except
for foreign currency remeasurement hedging activities, which are included in segment income; (e) impairment of goodwill; (f) gain or loss on extinguishment of debt;
(g) noncontrolling interests' share; (h) adjustments to reconcile our proportional share of “Segment income” from non-consolidated affiliates to income as determined on the
equity method of accounting; (i) “Restructuring and impairment, net”; (j) gains or losses on disposals of property, plant and equipment and businesses, net; (k) other costs, net;
(1) litigation settlement, net of insurance recoveries; (m) sale transaction fees; (n) provision or benefit for taxes on income (loss); (0) cumulative effect of accounting change, net
of tax; (p) metal price lag; and (q) business acquisition and other integration costs.

The tables below show selected segment financial information (in millions). The “Eliminations and Other” column in the table below includes eliminations and
functions that are managed directly from our corporate office that have not been allocated to our operating segments, as well as the adjustments for proportional consolidation,
and eliminations of intersegment “Net sales.” The financial information for our segments includes the results of our affiliates on a proportionately consolidated basis, which is
consistent with the way we manage our business segments. In order to reconcile the financial information for the segments shown in the tables below to the relevant U.S.
GAAP-based measures, we must adjust proportional consolidation of each line item. The “Eliminations and Other” in “Net sales — third party” includes the net sales attributable
to our joint venture partner, Tri-Arrows, for our Logan affiliate because we consolidate 100% of the Logan joint venture for U.S. GAAP, but we manage our Logan affiliate on a
proportionately consolidated basis. See Note 4 — Consolidation for further information about this affiliate. Additionally, we eliminate intersegment sales and intersegment
income for reporting on a consolidated basis.
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Selected Segment Financial Information

December 31, 2018

Investment in and advances to non—consolidated

affiliates
Total assets

March 31, 2018

Investment in and advances to non—consolidated

affiliates
Total assets

Selected Operating Results Three Months Ended
December 31,2018

Net sales-third party
Net sales-intersegment

Net sales

Depreciation and amortization
Income tax provision
Capital expenditures

Selected Operating Results Three Months Ended
December 31, 2017

Net sales-third party
Net sales-intersegment

Net sales

Depreciation and amortization
Income tax provision

Capital expenditures

Selected Operating Results Nine Months Ended December

31,2018

Net sales-third party
Net sales-intersegment
Net sales

Depreciation and amortization
Income tax provision

Capital expenditures

North South Eliminations and
America Europe Asia America Other Total
— 493 317 — 3 — 810
2,774 3,008 1,768 1,860 $ 195 9,605
North South Eliminations and
America Europe Asia America Other Total
— 522 327 — 3 — 849
2,569 3,163 1,796 1,781 206 9,515
North South Eliminations and
America Europe Asia America Other Total
1,116 745 532 547  § 69 3,009
— 41 17 7 (65) —
1,116 786 549 554§ 4 3,009
38 30 14 16 $ (10) 88
10 ) 5 18 $ 8 37
39 20 24 17 $ “) 96
North South Eliminations and
America Europe Asia America Other Total
985 820 533 542§ 53 2,933
1 17 14 25 (57) —
986 837 547 567 $ 4) 2,933
37 29 18 16 $ (14) 86
(11) (6) 9 18 8 10 20
19 19 10 $ ) 54
3,448 2,430 1,591 1,577 $ 196 9,242
1 87 33 23 (144) —
3,449 2,517 1,624 1,600 $ 52 9,242
112 86 47 49 $ (34) 260
42 4 17 75 3 16 154
89 50 35 38§ Q) 210
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Selected Operating Results Nine Months Ended December North

Novelis Inc.

South

Eliminations and

31,2017 America Europe Asia America Other Total

Net sales-third party $ 2,878 $ 2,480 $ 1,533 1,348 157  $ 8,396
Net sales-intersegment 17 39 32 62 (150) —
Net sales $ 2,895 $ 2519 § 1,565 1,410 7 8 8,396
Depreciation and amortization $ 112§ 8 3 47 48 23) $§ 267
Income tax provision $ 10 5 3 98 54 12 3 179
Capital expenditures $ 52§ 40 8 19 22 3 8 136

The table below reconciles “Net income attributable to our common shareholder” to Segment income from reportable segments for the three and nine months ended

December 31, 2018 and 2017 (in millions).

Net income attributable to our common shareholder

Noncontrolling interests

Income tax provision

Depreciation and amortization

Interest expense and amortization of debt issuance costs

Adjustment to reconcile proportional consolidation

Unrealized losses (gains) on change in fair value of derivative instruments, net
Realized losses (gains) on derivative instruments not included in segment income
Restructuring and impairment, net

Loss on sale of fixed assets

Gain on sale of a business (A)

Metal price lag expense (income)

Business acquisition and other integration costs (B)

Other, net

Total of reportable segments

Three Months Ended December 31,

Nine Months Ended December 31,

2018 2017 2018 2017

$ 78 $ 121 331§ 529
— (16) — (16)

37 20 154 179

88 86 260 267

67 64 201 192

14 17 45 33

6 (15) 9 (13)

_ 1 (1) _

1 25 2 33

2 2 4

— — — (318)

13 0 @1 5

14 — 24 —

2 1 3 1

$ 322§ 305 1,011 $ 896

(A) In September 2017, Novelis Korea, Ltd, a subsidiary of Novelis, sold a portion of its shares in Ulsan Aluminum, Ltd., which resulted in a gain.

(B) Effective in the second quarter of fiscal 2019, management removed the impact of business acquisition and other integration costs from Segment income in order to
enhance the visibility of the underlying operating performance of the Company. The impact of "Business acquisition and other integration costs", which are primarily
legal and professional fees incurred in the periods presented above associated with our pending acquisition of Aleris, is now reported as a separate line item in this
reconciliation and on our condensed consolidated statement of operations. This change in presentation does not impact our condensed consolidated financial

statements.

“Adjustment to reconcile proportional consolidation” relates to depreciation, amortization and income taxes of our equity method investments. Income taxes related to

our equity method investments are reflected in the carrying value of the investment and not in our consolidated “Income tax provision.”

“Realized losses (gains) on derivative instruments not included in segment income” represents realized gains (losses) on foreign currency derivatives related to capital

expenditures.
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"Other, net" is related primarily to losses on certain indirect tax expenses in Brazil and interest income.

The table below displays income from reportable segments for the three and nine months ended December 31, 2018 and 2017, respectively (in millions).

Three Months Ended December 31,

Nine Months Ended December 31,

2018 2017 2018 2017
North America $ 125§ 111 395§ 351
Europe 48 50 170 158
Asia 49 43 151 124
South America 100 107 295 269
Eliminations and other — (6) - (6)
Total of reportable segments $ 322§ 305 1,011 $ 896
Information about Product Sales, Major Customers and Primary Supplier
Product Sales

The following table displays our Net sales by value stream (in millions).
Three Months Ended December 31, Nine Months Ended December 31,

2018 2017 2018 2017
Can $ 1,636 $ 1,565 4976 $ 4,386
Automotive 715 703 2,212 2,004
Specialty (and other) 658 665 2,054 2,006
Net sales $ 3,000 § 2,933 9,242 § 8,396

Major Customers

The following table displays our Net sales to the Affiliates of Ball Corporation (Ball) and Ford Motor Company (Ford), our two largest customers, as a percentage of

"Net sales".
Three Months Ended December 31, Nine Months Ended December 31,
2018 2017 2018 2017
Ball 22% 21% 22% 21%
Ford 11% 10% 10% 10%
Primary Supplier

Rio Tinto (RT) is our primary supplier of metal inputs, including prime and sheet ingot. The table below shows our purchases from RT as a percentage of our total

combined metal purchases.

Three Months Ended December 31,

Nine Months Ended December 31,

2018 2017

2018 2017

Purchases from RT as a percentage of total combined metal purchases
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

FORWARD-LOOKING STATEMENTS

The following information should be read together with our unaudited condensed consolidated financial statements and accompanying notes included elsewhere in
this Quarterly Report for a more complete understanding of our financial condition and results of operations. The following discussion contains forward-looking statements
that reflect our plans, estimates and beliefs. Our actual results could differ materially from those discussed in these forward-looking statements. Factors that could cause or
contribute to these differences include, but are not limited to, those discussed below, particularly in “SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
AND MARKET DATA.”

OVERVIEW AND REFERENCES

Novelis is the leading producer of flat-rolled aluminum products and the world's largest recycler of aluminum. We work alongside our customers to provide innovative
solutions to the beverage can, automotive and high-end specialty markets. Operating an integrated network of technologically advanced rolling and recycling facilities across
North America, South America, Europe and Asia, Novelis leverages its global manufacturing and recycling footprint to deliver consistent, high-quality product around the
world. As of December 31, 2018, we had manufacturing operations in ten countries on four continents, which include 24 operating plants, and recycling operations in eleven of
these plants.

In this Quarterly Report on Form 10-Q, unless otherwise specified, the terms “we,” “our,” “us,” “Company,” and “Novelis” refer to Novelis Inc., a company
incorporated in Canada under the Canadian Business Corporations Act (CBCA) and its subsidiaries. References herein to “Hindalco” refer to Hindalco Industries Limited, our
indirect parent company, which acquired Novelis in May 2007, through its indirect wholly-owned subsidiary, AV Metals Inc., our direct parent company.

As used in this Quarterly Report, consolidated “aluminum rolled product shipments™ or “flat rolled product shipments” refers to aluminum rolled products shipments
to third parties. Regional “aluminum rolled product shipments” or “flat rolled product shipments” refers to aluminum rolled products shipments to third parties and
intersegment shipments to other Novelis regions. Shipment amounts also include tolling shipments. References to “total shipments” include aluminum rolled products as well
as certain other non-rolled product shipments, primarily scrap, used beverage cans (UBC), ingot, billets and primary remelt. The term “aluminum rolled products” is
synonymous with the terms “flat rolled products” and “FRP” commonly used by manufacturers and third party analysts in our industry. All tonnages are stated in metric tonnes.
One metric tonne (mt) is equivalent to 2,204.6 pounds. One kilotonne (kt) is 1,000 metric tonnes.

References to our Form 10-K made throughout this document refer to our Form 10-K for the year ended March 31, 2018, filed with the United States Securities and
Exchange Commission (SEC) on May 8, 2018.
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HIGHLIGHTS

We reported "Net income attributable to our common shareholder" of $78 million in the three months ended December 31, 2018, compared to $121 million in the three
months ended December 31, 2017. The decrease of $43 million is primarily due to a prior year non-cash tax benefit resulting from the Tax Cuts and Jobs Act.

"Segment income" was $322 million, an increase of 6%, for the third quarter of fiscal 2019 compared to $305 million for the third quarter of fiscal 2018. The increase
is primarily attributable to higher shipments, favorable product mix, improved cost efficiencies and favorable metal costs. Further, these factors drove net cash provided by
operating activities to $324 million for the nine months ended December 31, 2018, an improvement of $97 million over the prior comparable period.

On July 26, 2018, we entered into an agreement to acquire Aleris, a global supplier of rolled aluminum products, for a purchase price of approximately $2.6 billion,
including a cash payment of $775 million (subject to customary purchase price adjustments) plus the assumption of debt. Upon consummation of the transaction, we expect to
acquire Aleris’ 13 production facilities across North America, Europe and Asia. We have secured financing to achieve closure of the acquisition, which continues to progress
and is expected to close in the third quarter of calendar year 2019 (second quarter of fiscal 2020), subject to customary closing conditions and approvals. The consummation of
the acquisition is subject to the satisfaction of certain closing conditions, including the parties’ performance in all material respects of their respective covenants and other
obligations and the expiration or termination of the applicable Hart-Scott-Rodino waiting period, the receipt of approvals under the Council Regulation (EC) No 139/2004 of 20
January 2004, the receipt of approval from the Committee on Foreign Investment in the United States, and the receipt of certain other foreign regulatory approvals. The
acquisition is not subject to a financing condition.

We have obtained financing for the transaction by entering into agreements with a group of banks to provide financing. For additional details, please refer to Note 6 —
Debt.
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BUSINESS AND INDUSTRY CLIMATE

Economic growth and material substitution continue to drive increasing global demand for aluminum and rolled products. In the beverage can industry, favorable
market conditions and increasing customer preference for sustainable packaging options is driving higher demand for infinitely recyclable aluminum beverage cans and bottles.
In November 2018, we announced plans to expand rolling and recycling capability in Brazil to support this demand.

Meanwhile, the demand for aluminum in the automotive industry also continues to grow, which drove the investments we made in our automotive sheet finishing
capacity in North America, Europe and Asia. We have continued our automotive expansion efforts with recent investments in North America and Asia. This demand has been
primarily driven by the benefits that result from using lighter weight materials in vehicles, as companies respond to government regulations, which are driving improved
emissions and better fuel economy; while also maintaining or improving vehicle safety and performance.

Key Sales and Shipment Trends

(in millions, except shipments which are in kt) Three Months Ended Year Ended Three Months Ended

June 30, 2017 Sept 30, 2017 Dec 31, 2017 March 31, 2018 March 31, 2018 June 30,2018 Sept 30,2018 Dec 31, 2018
Net sales $ 2,669 $ 2,794 $ 2933 $ 3,066 $ 11,462 $ 3,097 $ 3,136 $ 3,009
Percentage increase in net sales versus comparable previous
year period 16% 18% 27% 17% 20% 16% 12% 3%
Rolled product shipments:
North America 273 274 269 273 1,089 274 295 279
Europe 235 237 222 236 930 232 229 211
Asia 180 180 177 174 711 175 168 182
South America 110 131 146 136 523 126 126 142
Eliminations (13) (20) (18) (14) (65) (10) (11) (14)
Total 785 802 796 805 3,188 797 807 800

The following summarizes the percentage increase (decrease) in rolled product shipments versus the comparable previous year period:

North America 13% 9% 9% 1% 8% —% 8% 4%
Europe )% —% 2)% —% (1)% (1)% 3)% 5)%
Asia 1% 2% 9% —% 3% 3)% (7% 3%
South America 7 % 8% 17 % 9% 10 % 15 % (4)% 3)%
Total 4% 4% 6% 2% 4% 2% 1% 1%
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Business Model and Key Concepts

Conversion Business Model

A significant amount of our business is conducted under a conversion model, which allows us to pass through increases or decreases in the price of aluminum to our
customers. Nearly all of our flat-rolled products have a price structure with three components: (i) a base aluminum price quoted off the LME; (ii) a local market premium; and
(iii) a “conversion premium” to produce the rolled product, which reflects, among other factors, the competitive market conditions for that product. Base aluminum prices are
typically driven by macroeconomic factors and global supply and demand of aluminum. The local market premiums tend to vary based on the supply and demand for metal in a
particular region and associated transportation costs.

In North America, Europe and South America, we pass through local market premiums to our customers, which are recorded through "Net sales." In Asia, we purchase
our metal inputs based on the LME and incur a local market premium; however, many of our competitors in this region price their metal using the Shanghai Futures Exchange,
which does not include a local market premium, making it difficult for us to fully pass through this component of our metal input cost to some of our customers.

LME Base Aluminum Prices and Local Market Premiums

The average (based on the simple average of the monthly averages) and closing prices for aluminum set on the LME for the three and nine months ended December
31,2018 and 2017 are as follows:

Three Months Ended December 31, Percent Nine Months Ended December 31, Percent
2018 2017 Change 2018 2017 Change
London Metal Exchange Prices
Aluminum (per metric tonne, and presented in U.S. dollars):
Closing cash price as of beginning of period $ 2,012 $ 2,111 )% $ 1,997 $ 1,947 3%
Average cash price during the period $ 1,968 $ 2,101 ©)% $ 2,004 § 2,008 4%
Closing cash price as of end of period $ 1,870 $ 2,242 an% $ 1,870 $ 2,242 17)%

The weighted average local market premium for the three and nine months ended December 31, 2018 and 2017 are as follows:

Three Months Ended December 31, Percent Nine Months Ended December 31, Percent
2018 2017 Change 2018 2017 Change
Weighted average Local Market Premium (per metric tonne, and
presented in U.S. dollars) $ 248 § 180 38% $ 279 § 168 66%

Metal Price Lag and Related Hedging Activities

Increases or decreases in the price of aluminum based on the average LME base aluminum prices and local market premiums directly impact “Net sales,” “Cost of
goods sold (exclusive of depreciation and amortization)” and working capital. The timing of these impacts varies based on contractual arrangements with customers and metal
suppliers in each region. These timing impacts are referred to as metal price lag. Metal price lag exists due to: (i) the period of time between the pricing of our purchases of
metal, holding and processing the metal, and the pricing of the sale of finished inventory to our customers, and (ii) certain customer contracts containing fixed forward price
commitments which result in exposure to changes in metal prices for the period of time between when our sales price fixes and the sale actually occurs.

We use LME aluminum forward contracts to preserve our conversion margins and manage the timing differences associated with the LME base metal component of
“Net sales,” and “Cost of goods sold (exclusive of depreciation and amortization)." These derivatives directly hedge the economic risk of future LME base metal price
fluctuations to better match the purchase price of metal with the sales price of metal. The majority of our local market premium hedging occurs in North America; however, the
exposure is not fully hedged. In our Europe and Asia regions, the derivative market for local market premiums is not robust or efficient enough for us to offset the impacts of
LMP price movements beyond a small volume. As a consequence, volatility in local market premiums can have a significant impact on our results of operations and cash flows.
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We elect to apply hedge accounting to better match the recognition of gains or losses on certain derivative instruments with the recognition of the underlying exposure
being hedged in the condensed consolidated statement of operations. For undesignated metal derivatives, there are timing differences between the recognition of unrealized
gains or losses on the derivatives and the recognition of the underlying exposure in the condensed consolidated statement of operations. The recognition of unrealized gains and
losses on undesignated metal derivative positions typically precedes inventory cost recognition, customer delivery and revenue recognition. The timing difference between the
recognition of unrealized gains and losses on undesignated metal derivatives and cost or revenue recognition impacts “Income tax provision” and “Net income.” Gains and
losses on metal derivative contracts are not recognized in “Segment income” until realized.

See Segment Review below for the impact of metal price lag on each of our segments.

We operate a global business and conduct business in various currencies around the world. We have exposure to foreign currency risk as fluctuations in foreign
exchange rates impact our operating results as we translate the operating results from various functional currencies into our U.S. dollar reporting currency at the current average
rates. We also record foreign exchange remeasurement gains and losses when business transactions are denominated in currencies other than the functional currency of that
operation. The following table presents the exchange rates as of the end of each period and the average of the month-end exchange rates for the three and nine months ended
December 31, 2018 and 2017:

Average Exchange Rate Average Exchange Rate
Exchange Rate as of Three Months Ended December 31, Nine Months Ended December 31,
December 31, 2018 March 31, 2018 2018 2017 2018 2017
U.S. dollar per Euro 1.143 1.230 1.136 1.185 1.161 1.163
Brazilian real per U.S. dollar 3.875 3.324 3.819 3.282 3.825 3.227
South Korean won per U.S. dollar 1,118 1,067 1,127 1,093 1,111 1,118
Canadian dollar per U.S. dollar 1.366 1.289 1.336 1.278 1.311 1.288
Swiss franc per Euro 1.127 1.178 1.132 1.168 1.146 1.133

Exchange rate movements have an impact on our operating results. In Europe, where we have predominantly local currency selling prices and operating costs, we
benefit as the Euro strengthens, but are adversely affected as the Euro weakens. In South Korea, where we have local currency operating costs and U.S. dollar denominated
selling prices for exports, we benefit as the won weakens but are adversely affected as the won strengthens. In Brazil, where we have predominately U.S. dollar selling prices
and local currency manufacturing costs, we benefit as the real weakens, but are adversely affected as the real strengthens. We use foreign exchange forward contracts and cross-
currency swaps to manage our exposure arising from recorded assets and liabilities, firm commitments, and forecasted cash flows denominated in currencies other than the
functional currency of certain operations, which include capital expenditures and net investment in foreign subsidiaries.

See Segment Review below for the impact of foreign currency on each of our segments.
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RESULTS OF OPERATIONS

Three Months Ended December 31, 2018 compared to the Three Months Ended December 31, 2017

“Net sales” were $3,009 million, an increase of 3%, and “Cost of goods sold (exclusive of depreciation and amortization)” increased 3% to $2,568 million. Both
increases were driven by a 1% increase in flat rolled shipments and a 38% increase in average local market premiums. Total metal input costs included in "Cost of goods sold
(exclusive of depreciation and amortization)” increased $53 million for the comparable periods.

“Income before income taxes” for the three months ended December 31, 2018 was $115 million, compared to $125 million for the three months ended December 31,
2017. In addition to the factors noted above, the following items affected “Income before income taxes:”

*  "Restructuring and impairment, net" of $1 million compared to $25 million of restructuring and impairment, net for the same period in the prior year as a result of
restructuring activities in Europe, resulted in a decrease of $24 million, offset by;

* Anincrease in "Business acquisition and other integration related costs" of $14 million related to costs associated with our pending Aleris acquisition;
* Anincrease in "Selling, general and administrative expenses" of $7 million, primarily related to an increase in employment costs and factoring expenses; and

*  Net losses related to change in the fair value of derivative instruments was $6 million compared to $15 million of gains in the same period in the prior year, which is
reported as "Unrealized losses (gains) on change in fair value of derivative instruments, net" within "Other expenses, net".

We recognized $37 million of tax expense for the three months ended December 31, 2018, which resulted in an effective tax rate of 33%. This tax rate is primarily due
to the results of operations, including recording a valuation allowance for tax losses in jurisdictions where the company has determined it is more likely than not that the loss
will not be utilized. We recognized $20 million of tax expense for the three months ended December 31, 2017, which resulted in an effective tax rate of 16%. This tax rate is
primarily due to a non-cash income tax benefit of $18 million for the remeasurement of deferred tax assets and liabilities in accordance with the Tax Cuts and Jobs Act offset by
the results of operations and tax rate differences in foreign earnings.

We reported “Net income attributable to our common shareholder” of $78 million and $121 million for the three months ended December 31, 2018 and 2017,
respectively, primarily as a result of the factors discussed above.
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Segment Review

Due in part to the regional nature of supply and demand of aluminum rolled products and in order to best serve our customers, we manage our activities on the basis of
geographical regions and are organized under four operating segments: North America, Europe, Asia and South America.

In order to reconcile the financial information for the segments shown in the tables below to the relevant U.S. GAAP-based measures, "Eliminations and Other"
adjusts for proportional consolidation of each line item, and eliminates intersegment shipments (in kt) and intersegment "Net sales." The tables below show selected segment
financial information (in millions, except shipments which are in kt).

North South Eliminations
Selected Operating Results Three Months Ended December 31, 2018 America Europe Asia America and Other Total
Net sales $ 1,116  § 78 $ 5499 $ 554§ 4 3 3,009
Shipments (in kt):
Rolled products - third party 279 206 176 139 800
Rolled products - intersegment — 5 6 3 (14) —
Total rolled products 279 211 182 142 (14) 800
Non-rolled products — 12 2 — — 14
Total shipments 279 223 184 142 (14) 814
North South Eliminations
Selected Operating Results Three Months Ended December 31, 2017 America Europe Asia America and Other Total
Net sales $ 986 $ 837 $ 547  $ 567 $ “ 3 2,933
Shipments (in kt):
Rolled products - third party 268 217 173 138 — 796
Rolled products - intersegment 1 5 4 8 (18) —
Total rolled products 269 222 177 146 (18) 796
Non-rolled products — 1 2 38 — 41
Total shipments 269 223 179 184 (18) 837
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The following table reconciles changes in “Segment income” for the three months ended December 31, 2017 to the three months ended December 31, 2018 (in
millions).

North South

Changes in Segment income America Europe Asia America Eliminations (A) Total

Segment income - Three Months Ended December 31,

2017 $ 111 s 50 8 43 S 107 § © $ 305
Volume 12 (14) 3 4) 6 2
Conversion premium and product mix 9 2) 3 2) 2) 6
Conversion costs — 18 7 — “4) 21
Foreign exchange — (1) (®) 1 — )
Selling, general & administrative and research &
development costs (B) 7 3) 2) — 6 (6)
Other changes — — — (€)) — 1)

Segment income - Three Months Ended December 31,

2018 $ 125§ 48 § 49 S 100 § — 322

(A) The recognition of "Segment income" by a region on an intersegment shipment could occur in a period prior to the recognition of "Segment income" on a consolidated
basis, depending on the timing of when the inventory is sold to the third party customer. The "Eliminations" column adjusts regional "Segment income" for
intersegment shipments that occur in a period prior to recognition of "Segment income" on a consolidated basis. The "Eliminations" column also reflects adjustments
for changes in regional volume, conversion premium and product mix, and conversion costs related to intersegment shipments for consolidation.

(B) "Selling, general & administrative and research & development costs" include costs incurred directly by each segment and all corporate related costs.

North America

“Net sales” increased $130 million, or 13%, due to higher automotive and specialty shipments due to customer demand. “Segment income” was $125 million, an
increase of 13%, primarily due to higher volumes, favorable product mix and favorable metal costs, partially offset by increased selling, general and administrative expenses.

Europe

“Net sales” decreased $51 million, or 6%, due to lower automotive and specialty shipments, partially offset by higher can shipments. “Segment income” was $48
million, a decrease of 4%, primarily due to lower volumes partially offset by favorable metal costs.

Asia

“Net sales” increased $2 million due to higher can shipments, partially offset by lower specialty shipments. “Segment income” was $49 million, an increase of 14%,
primarily due to increased cost efficiencies and favorable metal mix and scrap spreads partially offset by unfavorable foreign currency impacts.

South America

“Net sales” decreased $13 million, or 2%, due to lower specialty shipments. “Segment income” was $100 million, a decrease of 7%, primarily due to lower volumes
and unfavorable can pricing, partially offset by favorable product mix.
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RESULTS OF OPERATIONS

Nine Months Ended December 31, 2018 compared to the Nine Months Ended December 31, 2017

“Net sales” were $9,242 million, an increase of 10% compared to the same period in prior year, and “Cost of goods sold (exclusive of depreciation and amortization)”
increased 10% to $7,816 million. Both increases were driven by a 4% increase in average base aluminum prices, a 1% increase in flat rolled shipments, and an 66% increase in
average local market premiums. Total metal input costs included in "Cost of goods sold (exclusive of depreciation and amortization)” increased $545 million for the
comparable period.

“Income before income taxes” for the nine months ended December 31, 2018 was $485 million, compared to $692 million for the nine months ended December 31,
2017. In addition to the factors noted above, the following items affected “Income before income taxes:”

*  "Gain on sale of a business, net" in the prior year relates to a pre-tax gain on sale of a business of $318 million related to the purchase of shares of UAL by Kobe and
the deconsolidation of the remaining assets to form the equity method investment in September 2017;

* Anincrease in "Business acquisition and other integration related costs" of $24 million related to integration expenses from our pending Aleris acquisition;

* Anincrease in "Selling, general and administrative expenses" of $32 million, primarily related to an increase in the fair value of Long Term Incentive Plan (LTIP)
awards, employment costs and factoring expenses; and

+ Increases in local market premiums resulted in $21 million of favorable metal price lag compared to $5 million of losses in the prior year.

We recognized $154 million of tax expense for the nine months ended December 31, 2018, which resulted in an effective tax rate of 32%. This tax rate is primarily due
to results of operations, including recording a valuation allowance for tax losses in jurisdictions where the company has determined it is more likely than not that the loss will
not be utilized. We recognized $179 million of tax expense for the nine months ended December 31, 2017, which resulted in an effective tax rate of 26%. This tax rate is
primarily due to a non-cash benefit of $18 million for the remeasurement of deferred tax assets and liabilities in accordance with the Tax Cuts and Jobs Act offset by the results
of operations and tax rate differences in foreign earnings.

We reported “Net income attributable to our common shareholder” of $331 million and $529 million for the nine months ended December 31, 2018 and 2017,
respectively, primarily as a result of the factors discussed above.
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Segment Review

Selected Operating Results Nine Months Ended December 31, 2018
Net sales

Shipments (in kt):
Rolled products - third party
Rolled products - intersegment
Total rolled products
Non-rolled products

Total shipments

Selected Operating Results Nine Months Ended December 31, 2017
Net sales

Shipments (in kt):
Rolled products - third party
Rolled products - intersegment
Total rolled products
Non-rolled products

Total shipments

North South Eliminations
America Europe Asia America and Other Total
3,449 2,517 1,624 1,600 52 9,242
848 656 514 386 - 2,404
16 11 8 35) —
848 672 525 394 (35) 2,404
2 19 5 67 — 93
850 691 530 461 (35) 2,497
North South Eliminations
America Europe Asia America and Other Total
2,895 2,519 1,565 1,410 7 8,396
809 682 527 365 — 2,383
7 12 10 22 (5D —
816 694 537 387 (51) 2,383
5 6 97 — 108
816 699 543 484 1) 2,491
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The following table reconciles changes in “Segment income” for the nine months ended December 31, 2017 to the nine months ended December 31, 2018 (in
millions).

North South

Changes in Segment income America Europe Asia America Eliminations (A) Total

Segment income - Nine Months Ended December 31,

2017 $ 351§ 158 § 124§ 269 § © $ 896
Volume 37 (29) 8) 7 18 25
Conversion premium and product mix 27 (19) 12 (12) ) (1)
Conversion costs ) 62 35 36 ) 119
Foreign exchange 1 5 (10) 4 — —
Selling, general & administrative and research &
development costs (B) (16) “4) 3) (13) 6 (30)
Other changes — 3) 1 4 — 2

Segment income - Nine Months Ended December 31,

2018 $ 395§ 170§ 151§ 295§ — 1,011

(A) The recognition of "Segment income" by a region on an intersegment shipment could occur in a period prior to the recognition of "Segment income" on a consolidated
basis, depending on the timing of when the inventory is sold to the third party customer. The "Eliminations" column adjusts regional "Segment income" for
intersegment shipments that occur in a period prior to recognition of "Segment income" on a consolidated basis. The "Eliminations" column also reflects adjustments
for changes in regional volume, conversion premium and product mix, and conversion costs related to intersegment shipments for consolidation.

(B) "Selling, general & administrative and research & development costs" include costs incurred directly by each segment and all corporate related costs.

North America

“Net sales” increased $554 million, or 19%, due to higher automotive and can shipments attributable to customer demand. “Segment income” was $395 million, an
increase of 13%, primarily due to a higher volume and favorable product mix and portfolio optimization efforts. These factors were partially offset by increased selling, general
and administrative costs.

Europe

“Net sales” decreased $2 million, or less than 1%, mainly attributable to lower specialty shipments resulting from our decision to cease production of lithographic
materials in the prior year in order to optimize our product portfolio as well as lower automotive shipments, partially offset by higher can shipments. “Segment income” was
$170 million, an increase of 8%, primarily due to increased cost efficiencies and favorable metal mix. These factors were partially offset by unfavorable can pricing and lower
volumes.

Asia

“Net sales” increased $59 million, or 4%, due to higher automotive shipments, partially offset by lower specialty shipments. “Segment income” was $151 million, an
increase of 22%, primarily due to favorable metal costs and scrap spreads, increased cost efficiency and favorable product mix. This was partially offset by unfavorable
currency impact and lower shipments.

South America

“Net sales” increased $190 million, or 13%, due to higher can shipments, partially offset by lower specialty shipments. “Segment income” was $295 million, an
increase of 10%, primarily due to favorable metal mix and scrap spreads, higher volume and favorable product mix. These factors were partially offset by lower can pricing and
higher selling, general and administrative expenses.
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Liquidity and Capital Resources

Our investments in the business were funded through cash flows generated by our operations and a combination of local financing and our senior secured credit
facilities. Most of our recent strategic expansion projects are operating close to full capacity and are generating additional operating cash flow. We expect to be able to fund our
continued expansions, service our debt obligations, and provide sufficient liquidity to operate our business through one or more of the following: the generation of operating
cash flows; our existing debt facilities, including refinancing; and new debt issuances, as necessary.

During the fourth quarter of fiscal 2018, we announced plans to expand our production footprint in the U.S. with an approximate $300 million investment in
automotive finishing capacity in Guthrie, Kentucky. Additionally, in the first quarter of fiscal 2019, we announced plans to invest $180 million to double our automotive
finishing capacity at our existing plant in Changzhou, China and in the third quarter of fiscal 2019, we announced that we are investing $175 million to expand our rolling and
recycling capacity at our Pinda plant in Brazil.

In connection with our pending acquisition of Aleris, we entered into a commitment letter with certain financial institutions under which such financial institutions
committed to provide up to $775 million of incremental term loans and up to $1.5 billion of short term loans. On December 18, 2018, we entered into an increase joinder
amendment (the “Term Loan Increase Joinder Amendment”) to the Company’s existing secured term loan credit agreement (as amended by the Term Loan Increase Joinder
Amendment, the “Amended Secured Term Loan Credit Agreement”) and a short term credit agreement (the “Short Term Credit Agreement”). The Term Loan Increase Joinder
Amendment governs the previously disclosed commitments of certain financial institutions to provide up to $775 million of incremental term loans under our existing term loan
credit agreement. The Short Term Credit Agreement governs the previously disclosed commitments of certain financial institutions to provide up to $1.5 billion of short term
loans. The lenders’ commitments to advance the incremental term loans and the short term loans are subject to customary closing conditions, including the concurrent closing of
the Company's acquisition of Aleris and the prior amendment of the agreement governing our existing ABL Revolver to, among other things, permit the borrowing of the new
loans. See Note 6 — Debt further details.

Non-Guarantor Information

As of December 31, 2018, the Company’s subsidiaries that are not guarantors represented the following approximate percentages of (a) "Net sales", (b) Adjusted
EBITDA (segment income), and (c) "Total assets" of the Company, on a consolidated basis (including intercompany balances):

Item Description Ratio
Net sales represented by Net sales to third parties by non-guarantor subsidiaries (for the nine months ended December 31, 2018) 20%
Adjusted EBITDA represented by non-guarantor subsidiaries (for the nine months ended December 31, 2018) 13%
Assets owned by non-guarantor subsidiaries (as of December 31, 2018) 17%

In addition, for the nine months ended December 31, 2018 and 2017, the Company’s subsidiaries that are not guarantors had net sales of $2.1 billion and $2.1 billion,
respectively, and, as of December 31, 2018, those subsidiaries had assets of $2.1 billion and debt and other liabilities of $1.4 billion (including inter-company balances).

Available Liquidity

Our available liquidity as of December 31, 2018 and March 31, 2018 is as follows (in millions).

December 31, 2018 March 31, 2018
Cash and cash equivalents $ 797 $ 920
Availability under committed credit facilities (A) 884 998
Total available liquidity $ 1,681 $ 1,918

(A) Our availability under committed credit facilities does not include the financing for Aleris.

The decrease in total available liquidity is primarily attributable to acquisition related costs of $239 million for the acquisition of real and personal property that we
historically leased at our Sierre, Switzerland rolling facility, a reduction in credit facility lines of $127 million, net payments on short-term and long-term borrowings of $71
million and other changes of $4 million, consisting primarily of foreign exchange impacts on cash. These decreases were partially offset by positive free
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cash flow of $127 million, an increase in the ABL borrowing base of $75 million and sale of assets of $2 million. See Note 6 — Debt for more details about our availability
under committed credit facilities.

The “Cash and cash equivalents” balance above includes cash held in foreign countries in which we operate. As of December 31, 2018, we held $5 million of "Cash
and cash equivalents" in Canada, in which we are incorporated, with the rest held in other countries in which we operate. As of December 31, 2018, we held $248 million of
cash in jurisdictions for which we have asserted that earnings are permanently reinvested and we plan to continue to fund operations and local expansions with cash held in
those jurisdictions. Our significant future uses of cash include funding our expansion projects globally, which we plan to fund with cash flows from operating activities and
local financing, and servicing our debt obligations domestically, which we plan to fund with cash flows from operating activities and, if necessary, by repatriating cash from
jurisdictions for which we have not asserted that earnings are indefinitely reinvested. Cash held outside of Canada is free from significant restrictions that would prevent the
cash from being accessed to meet the Company's liquidity needs including, if necessary, to fund operations and service debt obligations in Canada. Upon the repatriation of any
earnings to Canada, in the form of dividends or otherwise, we could be subject to Canadian income taxes (subject to adjustment for foreign taxes paid and the utilization of the
large cumulative net operating losses we have in Canada) and withholding taxes payable to the various foreign jurisdictions. As of December 31, 2018, we do not believe
adverse tax consequences exist that restrict our use of “Cash or cash equivalents” in a material manner.

Free Cash Flow
Refer to "Non-GAAP Financial Measures" for our definition of "Free cash flow".

The following table displays the “Free cash flow” for the nine months ended December 31, 2018 and 2017, the change between periods, as well as the ending balances
of cash and cash equivalents (in millions).

Nine Months Ended December 31,

2018 2017 Change
Net cash provided by operating activities $ 324§ 227§ 97
Net cash (used in) provided by investing activities (434) 180 (614)
Plus: Cash used in the acquisition of assets under a capital lease 239 — 239
i:(slzl r}l’groceeds from sales of assets and business, net of transaction fees, cash income taxes and @) (304) 302
Free cash flow (A) $ 127§ 103§ 24
Ending cash and cash equivalents $ 797 % 757 8 40

(A) Effective in the second quarter of fiscal 2019, management clarified the definition of "Free cash flow" (a non-GAAP measure) to exclude the impact of cash outflows
related to the "Acquisition of assets under a capital lease". This change further enables users of the financial statements to understand cash generated internally by the
Company. This change does not impact the condensed consolidated financial statements or prior periods reported.

Operating Activities

Net cash provided by operating activities was $324 million for the nine months ended December 31, 2018, which was favorable compared to net cash provided by
operating activities of $227 million for the nine months ended December 31, 2017. The favorable variance primarily relates to higher "Segment income" partially offset by
higher taxes paid and rising metal prices which we manage through working capital initiatives. For the nine months ended December 31, 2018, net change in working capital
was primarily driven by higher quantities of inventory and our factoring of receivables.

Hedging Activities

We use derivative contracts to manage risk as well as liquidity. Under our terms of credit with counterparties to our derivative contracts, we do not have any material
margin call exposure. No material amounts have been posted by Novelis nor do we hold any material amounts of margin posted by our counterparties. We settle derivative
contracts in advance of billing on the underlying physical inventory and collecting payment from our customers, which temporarily impacts our liquidity position. The lag
between derivative settlement and customer collection typically ranges from 30 to 90 days.

More details on our operating activities can be found above in “Results of operations for the nine months ended December 31, 2018 compared to the nine months
ended December 31, 2017."
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Investing Activities

"Net cash used in investing activities" was $434 million for the nine months ended December 31, 2018, as compared to "Net cash provided by investing activities" of
$180 million for the nine months ended December 31, 2017. This decrease is primarily due to the acquisition of real and personal property that we historically leased at our
Sierre, Switzerland rolling facility from Constellium for $239 million. Additionally, in the comparable period of the prior year, we received "Proceeds from the sale of a
business" in the amount of $314 million due to the sale of shares in Ulsan Aluminum Ltd. The decrease is also partially attributable to an increase in capital spending due to
new investments.

Financing Activities

During the nine months ended December 31, 2018, there were no issuances of long-term borrowings. We made principal repayments of $77 million on Korean long-
term debt, $14 million on our Term Loan Facility, $3 million on capital leases and $1 million of other repayments. The net cash proceeds from our credit facilities' balance is
related to proceeds of $92 million on our ABL Revolver and $17 million on our China credit facilities. We incurred $2 million in costs as a result of financing arrangements in
anticipation of our pending Aleris acquisition.

During the nine months ended December 31, 2017, there were no issuances of long-term borrowings. We made principal repayments of $50 million on short-term

loans in Brazil, $14 million on our Term Loan Facility, $68 million on Korean long-term debt and $6 million on capital leases. The net cash repayments from our credit
facilities balance is related to payments of $119 million on our ABL Revolver and $21 million on our China credit facilities.
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OFF-BALANCE SHEET ARRANGEMENTS
In accordance with SEC rules, the following qualify as off-balance sheet arrangements:

. any obligation under certain derivative instruments;

. any obligation under certain guarantees or contracts;

. aretained or contingent interest in assets transferred to an unconsolidated entity or similar entity or similar arrangement that serves as credit, liquidity or market
risk support to that entity for such assets; and

. any obligation under a material variable interest held by the registrant in an unconsolidated entity that provides financing, liquidity, market risk or credit risk
support to the registrant, or engages in leasing, hedging or research and development services with the registrant.

The following discussion addresses the applicable off-balance sheet items for our Company.
Derivative Instruments

See Note 10 — Financial Instruments and Commodity Contracts to our accompanying unaudited condensed consolidated financial statements for a description of
derivative instruments.

Guarantees of Indebtedness

We have issued guarantees on behalf of certain of our subsidiaries. The indebtedness guaranteed is for trade accounts payable to third parties and capital expenditures.
Some of the guarantees have annual terms while others have no expiration and have termination notice requirements. Neither we nor any of our subsidiaries holds any assets of
any third parties as collateral to offset the potential settlement of these guarantees. Since we consolidate wholly-owned and majority-owned subsidiaries in our condensed
consolidated financial statements, all liabilities associated with trade payables and short-term debt facilities for these entities are already included in our condensed consolidated
balance sheets.

See Note 5 — Investment in and Advances to Non-Consolidated Affiliates and Related Party Transactions for details on our guarantee of indebtedness to Alunorf, our
non-consolidated affiliate.

Other Arrangements
Factoring of Trade Receivables

We factor and forfait trade receivables (collectively, we refer to these as "factoring" programs) based on local cash needs, as well as attempting to balance the timing of
cash flows of trade payables and receivables, fund strategic investments, and fund other business needs. Factored invoices are not included in our condensed consolidated
balance sheets when we do not retain a financial or legal interest. If a financial or legal interest is retained, we classify these factorings as secured borrowings. However, no
such financial or legal interests are currently retained.

Other

As part of our ongoing business, we do not participate in transactions that generate relationships with unconsolidated entities or financial partnerships, such as entities
often referred to as special purpose entities (SPEs), which would have been established for the purpose of facilitating off-balance sheet arrangements or other contractually
narrow or limited purposes. As of December 31, 2018 and March 31, 2018, we are not involved in any unconsolidated SPE transactions.

CONTRACTUAL OBLIGATIONS

We have future obligations under various contracts relating to debt and interest payments, capital and operating leases, long-term purchase obligations, postretirement
benefit plans and uncertain tax positions. See Note 6 — Debt to our accompanying condensed consolidated financial statements and "Contractual Obligations" of the
Management’s Discussion and Analysis of Financial Condition and Results of Operations section of our Form 10-K for the year ended March 31, 2018 for more details.

RETURN OF CAPITAL

Payments to our shareholder are at the discretion of the board of directors and will depend on, among other things, our financial resources, cash flows generated by our
business, our cash requirements, restrictions under the instruments governing our indebtedness, being in compliance with the appropriate indentures and covenants under the
instruments that govern our indebtedness and other relevant factors.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Except as otherwise disclosed in Note 1 — Business and Summary of Significant Accounting Policies related to the adoption of new accounting standards, there were
no significant changes to our critical accounting policies and estimates as reported in our Form 10-K for the year ended March 31, 2018.

RECENTLY ISSUED ACCOUNTING STANDARDS

See Note 1 — Business and Summary of Significant Accounting Policies to our accompanying condensed consolidated financial statements for a full description of
recent accounting pronouncements including the respective expected dates of adoption and expected effects on results of operations and financial condition.
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NON-GAAP FINANCIAL MEASURES

Total “Segment income” presents the sum of the results of our four operating segments on a consolidated basis. We believe that total “Segment income” is an operating
performance measure that measures operating results unaffected by differences in capital structures, capital investment cycles and ages of related assets among otherwise
comparable companies. In reviewing our corporate operating results, we also believe it is important to review the aggregate consolidated performance of all of our segments on
the same basis we review the performance of each of our regions and to draw comparisons between periods based on the same measure of consolidated performance.

Management believes investors’ understanding of our performance is enhanced by including this non-GAAP financial measure as a reasonable basis for comparing our
ongoing results of operations. Many investors are interested in understanding the performance of our business by comparing our results from ongoing operations from one
period to the next and would ordinarily add back items that are not part of normal day-to-day operations of our business. By providing total “Segment income,” together with
reconciliations, we believe we are enhancing investors’ understanding of our business and our results of operations, as well as assisting investors in evaluating how well we are
executing strategic initiatives.

However, total “Segment income” is not a measurement of financial performance under U.S. GAAP, and our total “Segment income” may not be comparable to
similarly titled measures of other companies. Total “Segment income” has important limitations as an analytical tool and should not be considered in isolation or as a substitute
for analysis of our results as reported under U.S. GAAP. For example, total “Segment income”:

* does not reflect the Company’s cash expenditures or requirements for capital expenditures or capital commitments;
»  does not reflect changes in, or cash requirements for, the Company’s working capital needs; and
* does not reflect any costs related to the current or future replacement of assets being depreciated and amortized.

We also use total “Segment income™:

» as ameasure of operating performance to assist us in comparing our operating performance on a consistent basis because it removes the impact of items not directly
resulting from our core operations;

»  for planning purposes, including the preparation of our internal annual operating budgets and financial projections;

*  to evaluate the performance and effectiveness of our operational strategies; and

» asa basis to calculate incentive compensation payments for our key employees.

Total “Segment income” is equivalent to our Adjusted EBITDA, which we refer to in our earnings announcements and other external presentations to analysts and
investors.

“Free cash flow” consists of: (a) “net cash provided by (used in) operating activities,” (b) plus "net cash provided by (used in) investing activities” (¢) plus cash used in
the “Acquisition of assets under a capital lease”, and (d) less “proceeds from sales of assets and business, net of transaction fees, cash income taxes and hedging”. Management
believes “Free cash flow” is relevant to investors as it provides a measure of the cash generated internally that is available for debt service and other value creation
opportunities. Management also uses free cash flow to measure the profitability and financial performance of our business. However, “Free cash flow” does not necessarily
represent cash available for discretionary activities, as certain debt service obligations must be funded out of “Free cash flow.” Our method of calculating “Free cash flow” may
not be consistent with that of other companies.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS AND MARKET DATA

This document contains forward-looking statements that are based on current expectations, estimates, forecasts and projections about the industry in which we operate,
and beliefs and assumptions made by our management. Such statements include, in particular, statements about our plans, strategies and prospects. Words such as “expect,”
“anticipate,” “intend,” “plan,” “believe,” “seek,” “estimate” and variations of such words and similar expressions are intended to identify such forward-looking statements.
Examples of forward-looking statements in this Quarterly Report on Form 10-Q include, but are not limited to, our expectations with respect to the impact of metal price
movements on our financial performance, the effectiveness of our hedging programs and controls, and our future borrowing availability. These statements are based on beliefs
and assumptions of Novelis’ management, which in turn are based on currently available information. These statements are not guarantees of future performance and involve
assumptions and risks and uncertainties that are difficult to predict. Therefore, actual outcomes and results may differ materially from what is expressed, implied or forecasted
in such forward-looking statements. We do not intend, and we disclaim any obligation, to update any forward-looking statements, whether as a result of new information, future
events or otherwise.

2

This document also contains information concerning our markets and products generally, which is forward-looking in nature and is based on a variety of assumptions
regarding the ways in which these markets and product categories will develop. These assumptions have been derived from information currently available to us and to the third
party industry analysts quoted herein. This information includes, but is not limited to, product shipments and share of production. Actual market results may differ from those
predicted. We do not know what impact any of these differences may have on our business, our results of operations, financial condition, and cash flow. Factors that could cause
actual results or outcomes to differ from the results expressed or implied by forward-looking statements include, among other things:

« relationships with, and financial and operating conditions of, our customers, suppliers and other stakeholders;

«  changes in the prices and availability of aluminum (or premiums associated with aluminum prices) or other materials and raw materials we use;

« fluctuations in the supply of, and prices for, energy in the areas in which we maintain production facilities;

«  our ability to access financing, repay existing debt or refinance existing debt to fund current operations and for future capital requirements, including our ability to
draw on the loans committed in connection with the Aleris acquisition;

« the level of our indebtedness and our ability to generate cash to service our indebtedness;

«  lowering of our ratings by a credit rating agency;

«  changes in the relative values of various currencies and the effectiveness of our currency hedging activities;

«  union disputes and other employee relations issues;

« factors affecting our operations, such as litigation (including product liability claims), environmental remediation and clean-up costs, breakdown of equipment and
other events;

«  changes in general economic conditions, including deterioration in the global economy;

« the capacity and effectiveness of our hedging activities;

*  impairment of our goodwill, other intangible assets, and long-lived assets;

* loss of key management and other personnel, or an inability to attract such management and other personnel;

«  risks relating to, and our ability to consummate, pending and future acquisitions or divestitures, including the pending acquisition of Aleris;

*  our inability to successfully implement our growth initiatives;

« changes in interest rates, including as a result of a LIBOR phase out, that have the effect of increasing the amounts we pay under our senior secured credit facilities,
other financing agreements and our defined benefit pension plans;

«  risks relating to certain joint ventures and subsidiaries that we do not entirely control;

« the effect of derivatives legislation on our ability to hedge risks associated with our business;

«  competition from other aluminum rolled products producers as well as from substitute materials such as steel, glass, plastic and composite materials;

¢ demand and pricing within the principal markets for our products as well as seasonality in certain of our customers’ industries;

*  economic, regulatory and political factors within the countries in which we operate or sell our products, including changes in duties or tariffs; and

« changes in government regulations, particularly those affecting taxes and tax rates, health care reform, climate change, environmental, health or safety compliance.

The above list of factors is not exhaustive. These and other factors are discussed in more detail under “Item 1A. Risk Factors” and “Item 7. Management’s Discussion
and Analysis of Financial Condition and Results of Operations” in our Form 10-K for the year ended March 31, 2018.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to certain market risks as part of our ongoing business operations, including risks from changes in metal prices (primarily aluminum, copper and local
market premiums), energy prices (electricity, natural gas and diesel fuel), foreign currency exchange rates and interest rates that could impact our results of operations and
financial condition. We manage our exposure to these and other market risks through regular operating and financing activities and derivative financial instruments. We use
derivative financial instruments as risk management tools only, and not for speculative purposes.

Commodity Price Risks
Metal

The following table presents the estimated potential effect on the fair values of these derivative instruments as of December 31, 2018, given a 10% change in prices (in
millions).

Change in Change in
Price Fair Value

Aluminum 10% $ (72)
Copper (10)% $ 1)

Energy

The following table presents the estimated potential effect on the fair values of these derivative instruments as of December 31, 2018, given a 10% decline in spot
prices for energy contracts (in millions).

Change in Change in

Price Fair Value
Electricity 10)% $ 3)
Natural Gas 10)% $ 4)
Diesel Fuel (100% $ 2)

Foreign Currency Exchange Risks

The following table presents the estimated potential effect on the fair values of these derivative instruments as of December 31, 2018, given a 10% change in rates (in
millions).

Change in Change in
Exchange Rate Fair Value
Currency measured against the U.S. dollar
Brazilian real 10)% $ (28)
Euro 10% $ (16)
Korean won (10)% $ (47)
Canadian dollar 10)% $ (@)
British pound (10)% $ (16)
Swiss franc 10)% $ (28)
Chinese yuan 10% § 2)
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in the reports that we file or submit under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms.
Disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, include controls and procedures designed to ensure that information
required to be disclosed in the reports we file or submit under the Exchange Act is accumulated and communicated to our management, including the Principal Executive
Officer and the Principal Financial Officer, as appropriate, to allow timely decisions regarding required disclosure. Any system of controls, however well designed and
operated, can provide only reasonable, and not absolute, assurance that the objectives of the system are met.

We have carried out an evaluation, with the participation of our Principal Executive Officer and Principal Financial Officer, of the effectiveness of the Company’s
disclosure controls and procedures pursuant to Rule 13a-15 of the Exchange Act. Based upon such evaluation, management has concluded that the Company’s disclosure
controls and procedures were effective as of December 31, 2018.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) during the most recently completed
fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

59



PART II. OTHER INFORMATION

Item 1. Legal Proceedings

We are a party to litigation incidental to our business from time to time. For additional information regarding litigation to which we are a party, see Note 15 —
Commitments and Contingencies to our accompanying condensed consolidated financial statements.

Item 1A. Risk Factors

See "Risk Factors" in Part I, Item 1A in our Form 10-K for the year ended March 31, 2018.

Item 6. Exhibits

Exhibit
No. Description
2.1  Arrangement Agreement by and among Hindalco Industries Limited, AV Aluminum Inc. and Novelis Inc., dated as of February 10, 2007 (incorporated by
reference to Exhibit 2.1 to our Current Report on Form 8-K filed on February 13, 2007)_(File No. 001-32312))
Agreement and Plan of Merger, dated as of July 26, 2018, among Novelis Inc., Novelis Acquisitions LLC, Aleris Corporation and OCM Opportunities ALS
2.2 Holdings L.P. (incorporated by reference to Exhibit 2.1 to our Current Report on Form 8-K filed on July 26, 2018)(File No. 001-32312)
3.1  Restated Certificate and Articles of Amalgamation of Novelis Inc. (incorporated by reference to Exhibit 3.1 to our Quarterly Report on Form 10-Q filed on
November 10, 2010 (File No. 001-32312))
3.2 Certificate and Articles of Amalgamation of Novelis Inc., dated March 31, 2016 (incorporated by reference to Exhibit 3.2 to our Annual Report on Form
10-K filed on May 10, 2016 (File No. 001-32312))
3.3 Novelis Inc. Amended and Restated Bylaws, adopted as of July 24, 2008 (incorporated by reference to Exhibit 3.2 to our Current Report on Form 8-K filed
on July 25, 2008 (File No. 001-32312))
10.1  Short Term Credit Agreement dated as of December 18, 2018, among Novelis Acquisitions LLC, Aleris Corporation, Novelis Inc., AV Metals Inc., the
Other Guarantors Party thereto, the Lenders Party thereto, Standard Chartered Bank, the Lead Arrangers and Bookrunners and Documentation Agents
10.2  Increase Joinder Amendment to Credit Agreement dated as of December 18, 2018, between Novelis Acquisitions LLC, AV Metals Inc., the Other Loan
Parties thereto, the Third Party Security Provider, Standard Chartered Bank, the Mandated [.ead Arrangers and Bookrunners, and the Lenders signatory
thereto
10.3  Amendment No. 2 to Credit Agreement and Amendment to U.S. Security Agreement, dated as of November 20, 2018, between Novelis Inc., AV Metals
Inc., the Other Loan Parties Party thereto, the Third Party Security Provider, and Standard Chartered Bank
31.1  Section 302 Certification of Principal Executive Officer
31.2  Section 302 Certification of Principal Financial Officer
32.1  Section 906 Certification of Principal Executive Officer
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http://www.sec.gov/Archives/edgar/data/1304280/000095012310103608/g25155exv3w1.htm
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322

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Section 906 Certification of Principal Financial Officer

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase

XBRL Taxonomy Extension Definition Linkbase

XBRL Taxonomy Extension Label Linkbase

XBRL Taxonomy Extension Presentation Linkbase
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto

duly authorized.

Date: February 5, 2019

NOVELIS INC.

By:

By:
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Chief Financial Officer
(Principal Financial Officer and Authorized Officer)

/s/ Stephanie Rauls

Stephanie Rauls
Vice President Finance and Controller
(Principal Accounting Officer)



Exhibit 10.1

EXECUTION VERSION
SHORT TERM CREDIT AGREEMENT

dated as of December 18, 2018
among

NOVELIS ACQUISITIONS LLC,
as the Initial Borrower,

from and after the consummation of the Aleris Acquisition,
ALERIS CORPORATION,
as Borrower

NOVELIS INC.,
as Parent,
AV METALS INC.,
as Holdings,
and
THE OTHER GUARANTORS PARTY HERETO,

THE LENDERS PARTY HERETO, and

STANDARD CHARTERED BANK,
as Administrative Agent .

ABN AMRO CAPITAL USA LLC,
AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED,
AXIS BANK LIMITED,
BANK OF AMERICA, N.A.,
BARCLAYS BANK PLC,

CITIGROUP GLOBAL MARKETS ASIA LIMITED,
CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK,
DBS BANK LTD.,

DEUTSCHE BANK SECURITIES INC,,

FIRST ABU DHABI BANK USA N.V.,

HSBC SECURITIES (USA) INC.,

ICICI BANK LIMITED, NEW YORK BRANCH,

ING BANK N.V., SINGAPORE BRANCH,
JPMORGAN CHASE BANK, N.A.,

MIZUHO BANK, LTD.,

MUFG BANK, LTD.,

SOCIETE GENERALE, HONG KONG BRANCH,
STANDARD CHARTERED BANK,

STATE BANK OF INDIA, AND
SUMITOMO MITSUI BANKING CORPORATION SINGAPORE BRANCH,
as Mandated Lead Arrangers and Bookrunners, and
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ABN AMRO CAPITAL USA LLC and
CITIBANK, N.A.,
as Documentation Agents.
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SHORT TERM CREDIT AGREEMENT

This SHORT TERM CREDIT AGREEMENT (as amended. restated, amended and restated,
supplemented or modified, the “Agreement™), dated as of December 18, 2018, among, prior to
the consummation of the Aleris Acquisition, NOVELIS ACQUISITIONS LLC, a Delaware
limited liability company (“Novelis Acquisitions™ or the “Initial Borrower™), from and after the
consummation of the Aleris Acquisition, ALERIS CORPORATION, a Delaware corporation
(“Aleris™), as successor by merger to the Initial Borrower, NOVELIS INC., a corporation
amalgamated under the Canada Business Corporations Act and having its corporate office at
Two Alliance Center, 3560 Lenox Road, Suite 2000, Atlanta, GA 30326, USA, as a Guarantor
(in such capacity, and together with its successors in such capacity, the “Parent™), AV METALS
INC., a corporation formed under the Canada Business Corporations Act and having its
corporate office at Two Alliance Center, 3560 Lenox Road, Suite 2000, Atlanta, GA 30326,
USA, the Subsidiary Guarantors (such term and each other capitalized term used but not defined
herein having the meaning given to it in Article ), the Lenders, and STANDARD CHARTERED
BANK, being a company incorporated in England by Roval Charter, with reference number
ZC18 and whose registered office is 1 Basinghall Avenue, London EC2V 5DD, as administrative
agent (in such capacity, and together with its successors in such capacity, “Administrative
Agent”) for the Lenders.

WITNESSETH:

WHEREAS, the Initial Borrower has requested that the Lenders extend credit in the form
of Term Loans on the Closing Date in an aggregate principal amount not in excess of

$1,500,000,000.

WHEREAS, the proceeds of the Term Loans are to be used on the Closing Date in
accordance with Section 3.12.

WHEREAS, after giving effect to the Aleris Acquisition, the Initial Borrower shall merge
with and into Aleris on the Closing Date, with Aleris as the surviving entity and assuming all
obligations of the Initial Borrower under the Loan Documents.

NOW, THEREFORE, the Lenders are willing to extend such Term Loans to the Initial
Borrower on the terms and subject to the conditions set forth herein. Accordingly, the parties
hereto agree as follows:
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ARTICLE I
DEFINITIONS

Section 1.01 Defined Terms. As used in this Agreement (including the preamble), the
following terms shall have the meanings specified below:

“Account Debtor” shall mean *Account Debtor,” as such term is defined in the UCC,

“Accounts” shall mean all “accounts,” as such term is defined in the UCC, in which any
Loan Party or any of its Restricted Subsidiaries now or hereafter has rights.

“Acquisition™ shall mean any transaction or series of related transactions for the direct or
indirect (a) acquisition of all or substantially all of the property and assets or business of any
Person, or of any business unit, line of business or division of any Person or assets constituting a
business unit, line of business or division of any other Person (other than a Person that is a
Restricted Subsidiary on the Effective Date), (b) acquisition of in excess of 50% of the Equity
Interests of any Person or otherwise causing a person to become a Restricted Subsidiary of the
acquiring Person (other than in connection with the formation or creation of a Restricted
Subsidiary of the Designated Company by any Company), or {c) merger, consolidation or
amalgamation, whereby a person becomes a Restricted Subsidiary of the acquiring person, or
any other consolidation with any Person, whereby a Person becomes a Restricted Subsidiary of
the acquiring Person.

“Acquisition Consideration” shall mean the purchase consideration for any Acquisition,
whether paid in cash, properties, any assumption of Indebtedness or otherwise (other than by the
issuance of Qualified Capital Stock of Holdings permitted to be issued hereunder) and whether
payable at or prior to the consummation of such Acquisition or deferred for payment at any
future time, whether or not any such future payment is subject to the occurrence of any
contingency. and includes any and all payments representing “earn-outs”™ and other agreements
to make any payment the amount of which is, or the terms of payment of which are, in any
respect subject to or contingent upon the revenues, income, cash flow or profits (or the like) of
any person or business; provided that any such future payment that is subject to a contingency
shall be considered Acquisition Consideration only to the extent of the reserve, if any, required
under US GAAP at the time of such sale to be established in respect thereof by Holdings, the
Designated Company or any of its Restricted Subsidiaries.

“Additional Senior Secured Indebtedness™ shall mean any Indebtedness incurred in

reliance of Section 6.01{u).
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“Additional Senior Secured Indebtedness Documents” shall mean all documents
executed and delivered with respect to the Additional Senior Secured Indebtedness or delivered
in connection therewith.

“Administrative Agent” shall have the meaning assigned to such term in the preamble
hereto and includes each other person appointed as the successor pursuant to ARTICLE X,

“Administrative Agent’s Office” shall mean the Administrative Agent’s address and, as
appropriate, account as set forth on Schedule 1.01(e), or such other address or account as the
Administrative Agent may from time to time notify to the Designated Company and the Lenders.

“Administrative Questionnaire” shall mean an Administrative Questionnaire in
substantially the form of Exhibit A, or any other form approved by the Adminisirative Agent.

“Affiliate™ shall mean, when used with respect to a specified person, another person that
directly, or indirectly through one or more intermediaries, Controls or is Controlled by or is
under common Control with the person specified; provided, however, that, for purposes of
Section 6.09, the term “Affiliate™ shall also include (1) any person that directly or indirectly owns
more than 10% of the voting power of the total outstanding Voting Stock of the person specified
or (i) any person that is an executive officer or director of the person specified.

“Agent Fee Letter” shall mean the fee letter among the Parent, the Initial Borrower and
the Administrative Agent, dated the Effective Date.

“Agreed Guarantee Principles” shall mean the following principles that embody a
recognition by all parties to this Agreement that there may be certain legal and practical
limitations on the scope and enforceability of guarantees from the Guarantors in certain
jurisdictions outside of the United States and Canada that become parties to this agreement after
the Effective Date. In particular:

(a) general statutory limitations, capital maintenance, financial assistance, corporate
benefit, fraudulent preference, “thin capitalization™ rules, regulatory restrictions and similar
principles may require that the guarantee be limited by an amount or otherwise. If any such limit
applies, the guarantees provided may be limited to the maximum amount which the relevant
Guarantor may provide having regard to applicable law under the jurisdiction of organization of
such Guarantor; and

(b) to the extent required to comply with applicable law, guarantees may be limited to
mitigate a risk to the directors or officers of the relevant grantor of such guarantee of
contravention of any statutory duty in such capacity or their fiduciary duties and/or which could
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reasonably be expected to result in personal, civil or eriminal liability on the part of any such
director or officer.

“Agreement” shall have the meaning assigned to such term in the preamble hereto.

“Agreement Termination Date” shall mean the first to occur of {a) 5:00 p.m., New
York City time, on February 28, 2020, (b) April 26, 2019, as such date may be extended pursuant
to Section 9.2(a) of the Aleris Merger Agreement (without giving effect to any amendments
thereto), (c) delivery to the Administrative Agent of written notice of termination by the
Borrower of all of the Commitments, (d) the date that the Aleris Merger Agreement is terminated
in accordance with its terms prior to the consummation of the Aleris Acquisition, and (e) the
consummation of the Aleris Acquisition without the use of any Loans.

LE)

“Aleris” shall have the meaning assigned to such term in the preamble hereto,

“Aleris Acquisition” shall mean the acquisition by Novelis Acquisitions of Aleris
pursuant to the terms of the Aleris Merger Agreement, the repayment of certain Indebtedness of
Aleris and its subsidiaries in connection with the Aleris Acquisition, and the payment of all fees,
costs and expenses in connection with the foregoing.

“Aleris Acquisition Closing Date” shall mean the date that the Aleris Acquisition is
consummated in accordance with the terms of the Aleris Merger Agreement.

“Aleris Hedging Collateral Requirements” shall have the meaning assigned to such

term in Section 5.15(e).

“Aleris Merger Agreement” means that certain Agreement and Plan of Merger, dated as
of July 26, 2018, among the Parent, Novelis Acquisitions, Aleris, and OCM Opportunities ALS
Holdings, L.P., a Delaware limited partnership, as amended, modified or supplemented, together
with any consent or waiver with respect thereto, bui only to the extent that such amendment,
maodification, amendment, consent or waiver is not materially adverse to the Lenders or the
Administrative Agent in their capacities as such, it being understood that (i) any modification,
amendment, consent or waiver to the definition of “Material Adverse Effect” in the Aleris
Merger Agreement, or which has the effect of modifying, amending or waiving the
representation or condition as o the absence of a Material Adverse Effect (as defined in the
Aleris Merger Agreement as of the Second Amendment Effective Date) shall be deemed to be
materially adverse to the Lenders and the Administrative Agent, (i) any decrease in the purchase
price payable under the Aleris Merger Agreement shall not be deemed to be materially adverse
to the Lenders or the Administrative Agent, so long as such decrease does not exceed 10% of the
consideration contemplated to be paid under the Aleris Merger Agreement as of July 26, 2018,
and (iii) any increase in the purchase price contemplated to be paid under the Aleris Merger
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Agreement shall not be deemed to be materially adverse to the Lenders or the Administrative
Agent, so long as such increase is funded by additional common equity contributions to
Specified Holders that directly or indirectly own Equity Interests in the Designated Company
and its Restricted Subsidiaries immediately prior to such contribution or by cash on hand or
borrowings under the Revolving Credit Agreement; provided, that adjustments to working
capital and earn-out payments in accordance with the terms of the Aleris Merger Agreement
shall not constitute an increase or decrease in purchase price for purposes of this definition.

“Alternative Currency” shall mean each of (x) the lawful currency of Canada, (v) Euros,
and () the lawful currency of the United Kingdom.

“Annual Credit” shall mean the cumulative amount of (x) $1,600,000,000 plus
(y) $250,000,000 for each fiscal year of the Designated Company commencing after the
Effective Date (beginning with the fiscal year commencing April 1, 2019) minus (z) in each case
from and after the Effective Date until the applicable time of determination, (and taking into all
transactions being consummated concurrently with the transaction then being measured), (1) the
cumulative amount of all Investments made pursuant to Section 6.04{r)(iii), (ii) the cumulative
amount of all Dividends made pursuant to Section 6.08(d)ii) and (iii) the cumulative amount of
all payments and redemptions of Indebtedness made pursuant to Section 6.1 1{a)(i)(z)(2). As of
the Effective Date, Annual Credit is equal to the *Annual Credit” as defined in the Secured Term
Loan Agreement.

“Anti-Corruption Laws” shall have the meaning assigned to such term in Section 3.22.
“Anti-Terrorism Laws™ shall have the meaning assigned to such term in Section 3.22.
“Applicable Margin” shall mean, for any day, 0.95% per annum.

“Approved Fund” shall mean any Fund that is administered or managed by (a) a Lender,
(b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or
manages a Lender.

“Approved Member State” shall mean Belgium, France, Germany, Ireland, Italy,
Luxembourg, The Netherlands, Spain, Sweden and the United Kingdom.

“Arranger Fee Letter” shall mean the fee letter between the Initial Borrower and the
Lenders and Mandated Lead Arrangers party thereto, dated November 1, 2018.

“Asset Sale” shall mean (a) any conveyance, sale, lease, sublease, assignment, transfer or
other disposition (including by way of merger or consolidation and including any Sale and
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Leaseback Transaction) of any property, excluding sales of Inventory, dispositions of cash and
Cash Equivalents and settlements under Hedging Agreements, in each such excluded case, which
are in the ordinary course of business, by Holdings or any of its Restricted Subsidiaries, or
(b) any issuance of any Equity Interests of any Restricted Subsidiary of Holdings.

“Asset Swap” shall mean the substantially concurrent purchase and sale or exchange of
Related Business Assets or a combination of Related Business Assets and cash or Cash
Equivalents between any Company and another person; provided that any cash or Cash
Equivalents received must be applied in accordance with Section 2.10(¢).

“Assignee Group” shall mean two or more Eligible Assignees that are Affiliates of one
another or two or more Approved Funds managed by the same investment advisor,

“Assignment and Assumption” shall mean an assignment and assumption entered into
by a Lender and an Eligible Assignee (with the consent of any party whose consent is required
by Section 11.04(b}). and delivered to the Administrative Agent, in substantially the form of
Exhibit B, or any other form (including electronic documentation generated by use of an
electronic platform) approved by the Administrative Agent.

“Attributable Indebtedness” shall mean, when used with respect to any Sale and
Leaseback Transaction, as at the time of determination, the present value (discounted at the rate
implicit in the lease) of the total obligations of the lessee for rental payments during the
remaining term of the lease included in any such Sale and Leaseback Transaction.

“Auditor’s Determination” shall have the meaning assigned to such term in

Section 7.11(b).

“AV Metals” shall mean AV Metals Inc., a corporation formed under the Canada
Business Corporations Act.

“AV Minerals” shall mean AV Minerals (Netherlands) N.V., a company organized under
the laws of the Netherlands.

“Available Amount” shall have the meaning assigned to such term in Section 7.12(a).

“Bail-In Action” shall mean the exercise of any Write-Down and Conversion Powers by
the applicable EEA Resolution Authority in respect of any liability of an EEA Financial
[nstitution.
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“Bail-In Legislation™ shall mean, with respect to any EEA Member Country
implementing Article 55 of Directive 2014/59%/EU of the European Parliament and of the Council
of the European Union, the implementing law for such EEA Member Country from time to time
which is described in the EU Bail-In Legislation Schedule.

“Belgian Guarantor™ shall mean each Restricted Subsidiary of the Designated Company
organized under the laws of Belgium that becomes a Guarantor pursuant to the terms hereof.

“Beneficially Own,” “Beneficial Owner” and “Beneficial Ownership™ shall each have
the meaning assigned to such term in Rules 13d-3 and 13d-5 under the Exchange Act.

“Beneficial Ownership Certification” shall mean a certification regarding beneficial
ownership required by the Beneficial Ownership Regulation.,

“Beneficial Ownership Regulation™ shall mean 31 C.F.R. § 1010.230.

“Board” shall mean the Board of Governors of the Federal Reserve System of the United
States.

“Board of Directors” shall mean, with respect to any person, (i) in the case of any
corporation, the board of directors of such person, (ii) in the case of any limited liability
company, the board of managers (or the functional equivalent) of such person, (iii) in the case of
any limited partnership, the Board of Directors of the general pariner of such person and (iv) in
any other case, the functional equivalent of the foregoing.

“Borrower” shall mean, prior to the consummation of the Aleris Acquisition, the Initial
Borrower, and from and after the consummation of the Aleris Acquisition, Aleris.

“Borrowing” shall mean Loans to the Borrower of the same Type, made, converted or
continued on the same date and. in the case of Eurodollar Rate Loans or Fallback Rate Loans. as
applicable, as to which a single Interest Period is in effect.

“Borrowing Base” shall mean, as of any date, an amount equal to: (1) 85% of the book
value of all accounts receivable owned by the Loan Parties as of the end of the most recent fiscal
month for which consolidated financial statements are available; plus (2) the lesser of (x) 75% of
the book value of inventory owned by the Loan Parties as of the end of the most recent fiscal
month for which consolidated financial statements are available and (y) 85% of the “net recovery
cost percentage” multiplied by the book value of inventory owned by the Loan Parties as of the
end of the most recent fiscal month for which consolidated financial statements are available,
Notwithstanding the foregoing, the Borrowing Base shall be adjusted to give pro forma effect to
any Acquisitions or Asset Sales by the Designated Company and/or any Restricted Subsidiary
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since the end of the most recent fiscal month for which consolidated financial statements are
available, as i’ such Acquisition or Asset Sale had occurred on the last day of the end of the most
recent fiscal month, with such adjustment to be effective upon consummation of any such
Acquisition or Asset Sale.

“Borrowing Request” shall mean a request by the Borrower in accordance with the
terms of Section 2.03 and substantially in the form of Exhibit C, or such other form as shall be
approved by the Administrative Agent.

“Brazilian Guarantor” shall mean each Restricted Subsidiary of the Designated
Company organized in Brazil party hereto as a Guarantor, and each other Restricted Subsidiary
of the Designated Company organized in Brazil that becomes a Guarantor pursuant to the terms
hereof.

“Business Day™ shall mean any day other than a Saturday, Sunday or other day on which
commercial banks are authorized to close under the laws of, or are in fact closed in, New York
City or London, and, if such day relates to any Eurodollar Rate Loan, means any such day that is
also a London Banking Day and, solely for purposes of determining whether a day is a day on
which a Loan can be advanced, Singapore.

“Calculation Date” shall have the meaning assigned to such term in the definition of
“Senior Secured Net Leverage Ratio™.

“Canadian Guarantor” shall mean Holdings, Parent and each Restricted Subsidiary of
Holdings organized in Canada party hereto as a Guarantor, and each Restricted Subsidiary of the
Designated Company organized in Canada that becomes a Guarantor pursuant to the terms
hereof.

“Canadian Loan Parties” shall mean the Canadian Guarantors.

“Capital Assets” shall mean, with respect to any person, all equipment, fixed assets and
Real Property or improvements of such person, or replacements or substitutions therefor or
additions thereto, that, in accordance with US GAAP, have been or should be reflected as
additions to property, plant or equipment on the balance sheet of such person.

“Capital Expenditures” shall mean, for any period, without duplication, all expenditures
made directly or indirectly by the Designated Company and its Restricted Subsidiaries during
such period for Capital Assets (whether paid in cash or other consideration, financed by the
incurrence of Indebtedness or accrued as a liability), together with the applicable Company’s
proportionate share of such amounts for Norf GmbH for such period.
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“Capital Lease Obligations” of any person shall mean the obligations of such person to
pay rent or other amounts under any lease of (or other arrangement conveying the right to use)
real or personal property, or a combination thereof, which obligations are required to be
classified and accounted for as capital leases on a balance sheet of such person under US GAAP,
and the amount of such obligations shall be the capitalized amount thereof determined in
accordance with US GAAP. It is understood that with respect to the accounting for leases as
either operating leases or capital leases and the impact of such accounting on the definitions and
covenants herein, US GAAP as in effect on the Effective Date shall be applied.

“Cash Equivalents™ shall mean, as to any person, (a) securities issued or fully
guaranteed or insured by the federal government of the United States, Canada, Switzerland, any
Approved Member State or any agency of the foregoing, (b) marketable direct obligations issued
by Canada or any province thercof, any state of the United States or the District of Columbia or
any political subdivision, government-sponsored entity or instrumentality thereof that, at the time
of the acquisition, are rated at least “A-2" by S&P, “P-2" by Moody's or in the “R-2" category
by the Dominion Bond Rating Service Limited, (¢) certificates of deposit, Eurocurrency time
deposits, overnight bank deposits and bankers™ acceptances of any commercial bank or trust
company organized under the laws of Canada or any province thereof, the United States, any
state thereof, the District of Columbia, any non-U.S. bank, or its branches or agencies (fully
protected against currency fluctuations) that, at the time of acquisition, is rated at least “A-2" by
S&P, “P-2" by Moody’s or in the “R-2" category by the Dominion Bond Rating Service Limited,
(d) commercial paper of an issuer rated at least “A-2" by S&P, “P-2" by Moody’s or in the “R-2"
category by the Dominion Bond Rating Service Limited, and (e) shares of any money market
fund that (i) has at least 95% of its assets invested continuously in the types of investments
referred to in clauses (a), (b) and ({c) above, (ii) has net assets, the Dollar Equivalent of which
exceeds $500,000,000 and (iii) is rated at least “A-2" by S&P, “P-2" by Moody’s or in the “R-2"
category by the Dominion Bond Rating Service Limited; provided, however, that the maturities
of all obligations of the type specified in clauses (a), (b) and (c¢) above shall not exceed 365 days;
provided, further, that, to the extent any cash is generated through operations in a jurisdiction
outside of the United States, Canada, Switzerland or an Approved Member State, such cash may
be retained and invested in obligations of the type described in clause (a), (c) or (d) applicable to
such jurisdiction to the extent that such obligations are customarily used in such other
jurisdiction for short term cash management purposes.

“Cash Interest Expense” shall mean, for any period, Consolidated Interest Expense for
such period, less the sum of (a) interest on any debt paid by the increase in the principal amount
of such debt including by issuance of additional debt of such kind, (b) items described in
clause (c) of the definition of “Consolidated Interest Expense” and (c) gross interest income of
the Designated Company and its Restricted Subsidiaries for such period.

“Cash Pooling Arrangements” shall mean (i) the DB Cash Pooling Arrangement and
the Nowvelis AG Cash Pooling Agreement and (i1) any other cash pooling arrangements
(including all documentation pertaining thereto) entered into by any Company in accordance
with Section 6.07.
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“Casualty Event” shall mean any involuntary loss of title, any involuntary loss of,
damage to or any destruction of, or any expropriation, condemnation or other taking (including
by any Governmental Authority) of, any property of Holdings, the Designated Company or any
of its Restricted Subsidiaries. “Casualty Event” shall include but not be limited to any taking of
all or any part of any Real Property of any person or any part thereof, in or by expropriation,
condemnation or other eminent domain proceedings pursuant to any Requirement of Law, or by
reason of the temporary requisition of the use or occupancy of all or any part of any Real
Property of any person or any part thereof by any Governmental Authority, civil or military, or
any settlement in licu thereof,

“CERCLA” shall mean the Comprehensive Environmental Response, Compensation,
and Liability Act of 1980, as amended, 42 U.S.C. §9601 er seq. and all implementing
regulations.

A “Change in Control” shall be deemed to have occurred if:

(a) (i) prior to the Designated Holdco Effective Date, Hindalco ceases to be
the Beneficial Owner of Voting Stock representing more than 50% of the voting
power of the total outstanding Voting Stock of Holdings, (ii) on and after the
Designated Holdeo Effective Date, Hindalco ceases to be the Beneficial Owner of
WVoting Stock representing more than 50% of the voting power of the total outstanding
WVoting Stock of each of Holdings and Designated Holdeo, or (iii) on and after the
Designated Holdeo Effective Date, Holdings ceases to be the Beneficial Owner of
Voting Stock representing 100% of the voting power of the total outstanding Voting
Stock of Designated Holdco;

(b) Holdings (or, on and after the Designated Holdeo Effective Date,
Designated Holdeo) at any time ceases to be the Beneficial Owner and the direct
record owner of 100% of the Equity Interests of Parent, except as a result of a
Qualified Parent [PO; provided that Hindalco continues to be the Beneficial Owner of
Voting Stock representing more than 50% of the voting power of the total outstanding
WVoting Stock of Parent at all times after giving effect to such Qualified Parent 1PO;
and provided. further, that a Permitted Holdings Amalgamation shall not constitute a
Change in Control;

(¢) the Designated Company at any time ceases to be the Beneficial Owner
and the direct or indirect owner of 100% of the Equity Interests of each of Novelis
Corporation, Novelis Deutschland GmbH, the Parent and the Borrower (other than the
Parent prior to the Designated Holdco Effective Date, and the Designated Company on
and after the Designated Holdco Effective Date):

(d) atany time a change in control (or change of control or similar event) with

respect to the Borrower, the Parent or the U.S. Issuer occurs under (and as defined in)
any Material Indebtedness of any Loan Party; or
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(e) during any period of two consecutive years, individuals who at the
beginning of such period constituted the Board of Directors of Holdings, the Parent,
the Borrower or, on and after the Designated Holdeco Effective Date, Designated
Holdco (together with any new directors whose election to such Board of Directors or
whose nomination for election was approved by the Specified Holders or by a vote of
at least a majority of the members of the Board of Directors of such Person, as the
case may be, which members comprising such majority are then still in office and
were either directors at the beginning of such period or whose election or nomination
for election was previously so approved) cease for any reason (o constituie a majority
of the Board of Directors of such Person,

For purposes of this definition, a person shall not be deemed to have Beneficial
Ownership of Equity Interests subject to a stock purchase agreement, merger agreement or
similar agreement until the consummation of the transactions contemplated by such agreement.

“Change in Law” shall mean the occurrence, after the date of this Agreement, of any of
the following: (a) the adoption or taking into effect of any law, treaty, order, policy, rule or
regulation, (b)any change in any law, treaty, order, policy. rule or regulation or in the
administration, interpretation or application thereof by any Governmental Authority or (c) the
making or issuance of any request, guideline or directive (whether or not having the force of law)
by any Governmental Authority; provided, however, that notwithstanding anything herein to the
contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests,
rules, regulations, guidelines or directives thereunder or issued in connection therewith, (v) all
requests, rules, guidelines or directives promulgated by the Bank for International Settlements,
the Basel Committee on Banking Supervision (or any successor or similar authority) or the
United States or foreign regulatory authorities, in each case pursuant to Basel III, and (z) the
implementation or compliance with, CRD IV or CRR, or any law or regulation that implements
or applies CRD 1V or CRR, shall in each case be deemed to be a “Change in Law”, regardless of
the date enacted, adopted or issued.

“Chattel Paper” shall mean all “chattel paper,” as such term is defined in the UCC, in
which any Person now or hereafter has rights.

“Chief Executive Office” shall mean, with respect to any Person, the location from
which such Person manages the main part of its business operations or other affairs.

“Chinese Subsidiary Equity Interests” shall mean all Equity Interests of each Person
organized under the laws of the People’s Republic of China that is a Subsidiary of a Loan Party,
in each case that is owned by a Loan Party.
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“Closing Date” shall mean the date, on or prior to the Agreement Termination Date, on
which the conditions precedent set forth in Section 4.02 and Section 4.03 are satisfied (or waived
in accordance with Section 11.02) and the Term Loans are advanced.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations promulgated thereunder.

“Commitment™ shall mean, with respect to any Lender, such Lender’s Term Loan
Commitment.

“Companies™ shall mean Holdings, Parent, Borrower, the Designated Company and
Holdings® Restricted Subsidiaries; and “Company™ shall mean any one of them.

“Compensation Plan™ shall mean any program, plan or similar arrangement {other than
employment contracts for a single individual) relating generally to compensation, pension,
employment or similar arrangements with respect to which any Company, any Affiliate of any
Company or any ERISA Affiliate of any of them has any obligation or liability, contingent or
otherwise, under any Requirement of Law other than that of the United States.

“Compliance Certificate™ shall mean a certificate of a Financial Officer substantially in
the form of Exhibit D.

“Consolidated Amortization Expense” shall mean, for any period, the amortization
expense of the Designated Company and its Restricted Subsidiaries for such period, determined
on a consolidated basis in accordance with US GAAP.

“Consolidated Current Assets” shall mean, as at any date of determination, the total
assets of the Designated Company and its Restricted Subsidiaries which may properly be
classified as current assets on a consolidated balance sheet of the Designated Company and its
Restricted Subsidiaries in accordance with GAAP, excluding cash and Cash Equivalents.

“Consolidated Current Liabilities” shall mean, as at any date of determination, the total
liabilities of the Designated Company and its Restricted Subsidiaries which may properly be
classified as current liabilities (other than the current portion of any Loans) on a consolidated
balance sheet of the Designated Company and its Restricted Subsidiaries in accordance with US
GAAP, but excluding (a) the current portion of any Funded Debt of the Designated Company
and its Restricted Subsidiaries and (b) without duplication of clause (a) above, all Indebiedness
consisting of Revolving Credit Loans to the extent otherwise included therein.
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“Consolidated Depreciation Expense” shall mean, for any period, the depreciation
expense of the Designated Company and its Restricted Subsidiaries for such period, determined
on a consolidated basis in accordance with US GAAP.

“Consolidated EBITDA” shall mean, for any period, the sum of (A) Consolidated Net
Income for such period, adjusted by (without duplication):

(x)  adding thereto, in each case only to the extent (and in the same proportion)
deducted in determining such Consolidated Net Income and without duplication:

(a) Consolidated Interest Expense for such period;

(b} Consolidated Amortization Expense for such period;
(c) Consolidated Depreciation Expense for such period;
(d) Consolidated Tax Expense for such period;

(e) non-recurring items or unusual charges or expenses, severance, relocation
cosls or expenses, other business optimization expenses (including costs and expenses
relating to business optimization programs), new systems design and implementation
costs, project start-up costs, restructuring charges or reserves, costs related to the
closure and/or consolidation of facilities and one-time costs associated with a
Qualified [PO or Qualified Parent [PO;

(f) to the extent covered by insurance and actually reimbursed or, so long as
the Designated Company has made a good faith determination that there exists
reasonable evidence that such amount will in fact be reimbursed by the insurer and
only to the extent that such amount is (x) not denied by the applicable carrier in
writing within 180 days and (y) in fact reimbursed within 365 days of the date of such
evidence (with a deduction for any amount so added back to the extent not so
reimbursed within 365 days), losses and expenses with respect to Casualty Events or
business interruption;

(g) the aggregate amount of all other non-cash charges reducing Consolidated
Net Income (excluding any non-cash charge that results in an accrual of a reserve for
cash charges in any future period) for such period;

(h) the amount of net income (loss) attributable to non-conirolling interesis
deducted (and not added back) in computing Consolidated Net Income; and

(i) Management Fees paid in compliance with Section 6.08(c);
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(v) subtracting therefrom, (a) the aggregate amount of all non-cash items increasing
Consolidated Net Income (other than the acerual of revenue or recording of receivables in the
ordinary course of business) for such period and (b) interest income; and

(z) excluding therefrom,

(a) [intentionally omitted];

(b) earnings or losses resulting from any reappraisal, revaluation or write-up
or write-down of assets;

() non-recurring or unusual gains; and

(d) any gain or loss relating to cancellation or extinguishment of Indebtedness:
plus

(B} the proportionate interest of the Designated Company and its consolidated Restricted
Subsidiaries in Non-consolidated Affiliate EBITDA for such period; plus

(C) for purposes of determining compliance with the Financial Performance Covenant only
(solely for the purposes of Section 6.14 and not for determining whether any action predicated on
being in compliance with the Financial Performance Covenant is permitted), Specified Equity
Contributions made pursuant to Section 8.04 to cure failure to comply with the Financial
Performance Covenant for a fiscal quarter in such period; plus

(D) the annualized amount of net cost savings, operating expense reductions and synergies
reasonably projected by the Designated Company in good faith to be realized as a result of
specified actions (x) taken since the beginning of the Test Period in respect of which
Consolidated EBITDA is being determined or (v) initiated prior to or during the Test Period (in
each case, which cost savings shall be added to Consolidated EBITDA until fully realized, but in
no event for more than four fiscal quarters) (calculated on a pro forma basis as though such
annualized cost savings, operating expense reductions and synergies had been realized on the
first day of such Test Period, net of the amount of actual benefits realized during such Test
Period from such actions); provided that (1) such cost savings, operating expense reductions and
synergies are reasonably identifiable, quantifiable and factually supportable in the good faith
judgment of the Designated Company. and (2) no cost savings, operating expense reductions and
synergies shall be added pursuant to this clause (C) to the extent duplicative of any expenses or
charges otherwise added to Consolidated EBITDA, whether through a pro forma adjustment or
otherwise, for such Test Period; provided that the aggregate amount added to Consolidated
EBITDA pursuant to this clause (C) shall not exceed in the aggregate 15% of Consolidated
EBITDA for any one Test Period; provided, further that projected (and not yet realized) amounts
may no longer be added in calculating Consolidated EBITDA pursuant to this clause (C) to the
extent occurring more than four full fiscal quarters after the specified action taken or initiated in
order to realize such projected cost savings, operating expense reductions and synergies.

Notwithstanding the foregoing clause (x), the provision for taxes and the depreciation,
amortization and non-cash items of a Restricted Subsidiary shall be added to Consolidated Net
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Income to compute Consolidated EBITDA only to the extent (and in the same proportion) that
the net income of such Restricted Subsidiary was included in calculating Consolidated Net
Income.

Consolidated EBITDA shall not include the Consolidated EBITDA of any Non-consolidated
Affiliate if such Non-consolidated Affiliate is subject to a prohibition, directly or indirectly, on
the payment of dividends or the making of distributions, directly or indirectly, to the Designated
Company, the Parent or the Borrower, to the extent of such prohibition,

“Consolidated Interest Coverage Ratio” shall mean, for any period, the ratio of
{a) Consolidated EBITDA for such period to (b) Consolidated Interest Expense for such period.

“Consolidated Interest Expense” shall mean, for any period, the total consolidated
interest expense of the Designated Company and its Restricted Subsidiaries for such period
determined on a consolidated basis in accordance with US GAAP plus, without duplication:

(a) imputed interest on Capital Lease Obligations and Afiributable
Indebtedness of the Designated Company and its Restricted Subsidiaries for such
period;

(b} commissions, discounts and other fees and charges owed by the
Designated Company or any of its Restricted Subsidiaries with respect to letters of
credit securing financial obligations, bankers’ acceptance financing and receivables
financings for such period;

(c) amortization of debt issuance costs, debt discount or premium and other
financing fees and expenses incurred by the Designated Company or any of its
Restricted Subsidiaries for such period;

(d) all interest paid or payable with respect to discontinued operations of the
Designated Company or any of its Restricted Subsidiaries for such period; and

() the interest portion of any deferred payment obligations of the Designated
Company or any of its Restricted Subsidiaries for such period.

“Consolidated Net Income™ shall mean, for any period, the consolidated net income (or
loss) of the Designated Company and its Restricted Subsidiaries determined on a consolidated
basis in accordance with US GAAP; provided, however, that the following shall be excluded in
the calculation of “Consolidated Net Income™;

(a) any net income (loss) of any person (other than the Designated Company)
if such person is not a Restricted Subsidiary of the Designated Company, except that:

(i) subject to the exclusion contained in clause (c) below, equity of the
Designated Company and its consolidated Restricted Subsidiaries in the net
income of any such person for such period shall be included in such Consolidated
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Net Income up to the aggregate amount of cash distributed by such person during
such period to the Designated Company or to a Restricted Subsidiary as a
dividend or other distribution (subject, in the case of a dividend or other
distribution to a Restricted Subsidiary, to the limitations contained in clause (b),
below); and

(i)  the equity of the Designated Company and its consolidated
Restricted Subsidiaries in a net loss of any such person other than an Unrestricted
Subsidiary for such period shall be included in determining such Consolidated
Net Income;

(b} any net income (loss) of any Restricted Subsidiary of the Designated
Company if such Restricted Subsidiary is subject to a prohibition, directly or indirectly,
on the payment of dividends or the making of distributions, directly or indirectly, to
the Designated Company, the Parent or the Borrower, to the extent of such prohibition,
except that:

(i) subject to the exclusion contained in clause (c) below, equity of the
Designated Company and its consolidated Restricted Subsidiaries in the net
income of any such person for such period shall be included in such Consolidated
Net Income up to the aggregate amount of cash distributed by such Restricted
Subsidiary during such period to the Designated Company or another Restricted
Subsidiary as a dividend or other distribution (subject, in the case of a dividend or
other distribution to a Restricted Subsidiary, to the limitations contained in this
clause (b)); and

(i) the equity of the Designated Company and its consolidated
Restricted Subsidiaries in a net loss of any such person other than an Unrestricted
Subsidiary for such period shall be included in determining such Consolidated
Net Income:

(c) any gain or loss realized upon the sale or other disposition of any property
of the Designated Company or Restricted Subsidiaries (including pursuant to any Sale
and Leaseback Transaction) that is not sold or otherwise disposed of in the ordinary
course of business (provided that sales or other dispositions of assets in connection with
any Qualified Securitization Transaction permitted hereunder shall be deemed to be in the
ordinary course);

(d) any extraordinary gain or loss;
(e) the cumulative effect of' a change in accounting principles;

() any non-cash compensation expense realized for grants of performance
shares, stock options or other rights to officers, directors and employees of the
Designated Company or any Restricted Subsidiary; provided that such shares, options or
other rights can be redeemed at the option of the holders only for Qualified Capital Stock
of the Designated Company or Holdings;
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(g) any unrealized gain or loss resulting in such period from Hedging
Obligations (other than any unrealized gains or losses resulting from foreign currency re-
measurement hedging activities);

(h) any expenses or charges in such period related to the Transactions, any
premiums, fees, discounts, expenses and losses payable by any Loan Party in such period
in connection with any redemption or tender offer of Indebtedness permitted hercunder,
and any acquisition, disposition, recapitalization or the incurrence of any Indebtedness
permitted hereunder, including such fees, expenses or charges related to the Transactions;
and

(i) the effects of adjustments in the property, plant and equipment, inventories,
goodwill, intangible assets and debt line items in the Designated Company’s consolidated
financial statements pursuant to US GAAP resulting from the application of purchase
accounting in relation to any acquisition or the amortization or write-off of any amounts
thereof, net of taxes.

Notwithstanding the foregoing, for purposes of the calculation of Cumulative Credit only, there
shall be excluded from Consolidated Net Income any dividends, repayments of loans or advances
or other transfers of property from Unrestricted Subsidiaries to the Designated Company or a
Restricted Subsidiary to the extent such dividends, repayments or transfers increase the amount
of Cumulative Credit pursuant to clause (d) of the definition of Cumulative Credit.

“Consolidated Net Tangible Assets™ shall mean, as of any date of determination, the
sum of the amounts that would appear on a consolidated balance sheet of the Designated
Company and its Restricted Subsidiaries as the total assets (less accumulated depreciation and
amortization, allowances for doubtful receivables, other applicable reserves and other properly
deductible items) of the Designated Company and its Restricted Subsidiaries, after giving effect
to purchase accounting and after deducting therefrom Consolidated Current Liabilities and, to the
extent otherwise included, the amounts of (without duplication):

(a) the excess of cost over fair market value of assets or businesses acquired;

(b) any revaluation or other write-up in book value of assets subsequent to March 31,
2016 as a result of a change in the method of valuation in accordance with US GAAP;

(c) unamortized debt discount and expenses and other unamortized deferred charges,
goodwill, patents, trademarks, service marks, trade names, copyrights, licenses,

organization or developmental expenses and other intangible items;

(d) minority interests in consolidated Subsidiaries held by Persons other than the
Designated Company or any Restricted Subsidiary of the Designated Company;

(e} treasury stock;
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(f) cash or securities set aside and held in a sinking or other analogous fund
established for the purpose of redemption or other retirement of Equity Interests to the
extent such obligation is not reflected in Consolidated Current Liabilities; and

{g) Investments in and assets of Unrestricted Subsidiaries.

“Consolidated Tax Expense” shall mean, for any period, the tax expense of the
Designated Company and its Restricted Subsidiaries, for such period determined on a
consolidated basis in accordance with US GAAP.,

“Consolidated Total Assets” shall mean at any date of determination, the total assets of
the Designated Company and its Restricted Subsidiaries determined on a consolidated basis in
accordance with US GAAP.

“Consolidated Total Net Debt” shall mean, as of any date of determination and without
duplication, the sum of {A) the aggregate principal amount of Indebtedness of the Designated
Company and its Restricted Subsidiaries outstanding on such date of the type referenced in
clauses (a), (b) and (f) of the definition of Indebtedness, and any Contingent Obligations of the
Designated Company and its Restricted Subsidiaries in respect of Indebtedness of any Person
under clauses (a), (b) and (f) of the definition of Indebtedness, minus the aggregate amount of
Unrestricted Cash on such date, plus (B) the proportionate interest of the Designated Company
and its consolidated Restricted Subsidiaries in the Non-consolidated Affiliate Debt of each of the
Non-consolidated Affiliates at any date of determination. The aggregate principal amount of
such Indebtedness shall be determined according to the face or principal amount thereof, based
on the amount owing under the applicable contractual obligation (without regard to any election
by the Designated Company, Holdings or any other Person to measure an item of Indebtedness
using fair value or any other discount that may be applicable under GAAP (including the effects
of FASB ASC 825 and FASB ASC 470-20 on financial liabilities) on a consolidated basis with
respect to the Designated Company and its Restricted Subsidiaries in accordance with
consolidation principles utilized in GAAP.

“Contingent Obligation” shall mean, as to any person, any obligation, agreement,
understanding or arrangement of such person guaranteeing or intended to guarantee any
Indebtedness, leases, dividends or other obligations (“primary obligations™) of any other person
(the “primary obligor™) in any manner, whether directly or indirectly, including any obligation
of such person, whether or not contingent, (a) under any guaranty, endorsement, co-making or
sale with recourse of any obligation of a primary obligor, (b) to purchase any such primary
obligation or any property constituting direct or indirect security therefor; (¢) to advance or
supply funds (i) for the purchase or payment of any such primary obligation or (ii) to maintain
working capital or equity capital of the primary obligor or otherwise to maintain the net worth or
solvency of the primary obligor: (d) to purchase property, securities or services primarily for the
purpose of assuring the owner of any such primary obligation of the ability of the primary
obligor to make payment of such primary obligation; (e} with respect to bankers’ acceptances,
letters of credit and similar credit arrangements, until a reimbursement obligation arises (which
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reimbursement obligation shall constitute Indebtedness); or (f) otherwise to assure or hold
harmless the holder of such primary obligation against loss in respect thereof’ provided, however,
that the term “Contingent Obligation™ shall not include endorsements of instruments for deposit
or collection in the ordinary course of business or any product warranties. The amount of any
Contingent Obligation shall be deemed to be an amount equal to the stated or determinable
amount of the primary obligation in respect of which such Contingent Obligation is made (or, if
less, the maximum amount of such primary obligation for which such person may be liable,
whether singly or jointly, pursuant to the terms of the instrument evidencing such Contingent
Obligation) or, if not stated or determinable, the maximum reasonably anticipated liability in
respect thereof (assuming such person is required to perform thereunder) as determined by such
person in good faith.

“Contribution, Intercompany, Contracting and Offset Agreement” shall mean that
certain Contribution, Intercompany, Contracting and Offset Agreement, dated as of the Effective
Date, by and among the Loan Parties and the Administrative Agent.

“Contribution Notice” shall mean a contribution notice issued by the Pensions
Regulator under Section 38 or Section 47 of the Pensions Act 2004,

“Control” shall mean the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of a person, whether through the ownership of
voting securities, by contract or otherwise, and the terms “Controlling” and “Controlled” shall
have meanings correlative thereto.

“Cost of Funds” shall mean the rate of interest on each Lender’s share of the relevant
Borrowing for the relevant Interest Period, which shall be the percentage rate per annum which is
the sum of the weighted average of the rates notified to the Administrative Agent by each Lender
as so0n as practicable and in any event within two Business Days of the first day of that Interest
Period (or, if earlier, on the date falling two Business Days before the date on which interest is
due to be paid in respect of that Interest Period), to be that which expresses as a percentage rate
per annum the cost to the relevant Lender of funding its participation in that Loan from whatever
source it may reasonably select; provided, that if a Lender’s Funding Rate is less than the
Eurodollar Rate or a Lender does not supply a quotation by the time specified in this definition,
the cost to that Lender of funding its participation in that Borrowing for that Interest Period shall
be deemed, for the purposes of this definition, to be the Eurodollar Rate; provided, further, that if
any Lender does not supply a quotation by the time specified in this definition, the rate of interest
shall be calculated on the basis of the quotations of the remaining Lenders; provided. further, that
if the Cost of Funds shall be less than zero, such rate shall be deemed zero for purposes of this
Agreement.

“CRD IV” means Directive 2013/36/EU of June 26, 2013 on access to the activity of
credit institutions and the prudential supervision of credit institutions and investment firms,
amending Directive 2002/87/EC and repealing Directive 2006/48/EC and 2006/49/EC.
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“Credit Extension” shall mean the making of'a Loan by a Lender.

“Credit Parties” shall mean, collectively, the Administrative Agent, each co-agent or
sub-agent appointed by the Administrative Agent, any Delegate, and the Lenders.

“CRR"” shall mean Regulation (EU)} no. 575/2013 of June 26, 2013 on prudential
requirements for credit institutions and investment firms and amending regulation (EU) no.
648/2012.

“Cumulative Credit” shall mean, at any date, an amount equal to:
(a) $328.000,000; plus

(b)  50% of the aggregate Consolidated Net Income accrued during the period
commencing on October 1, 2016 to and including the last day of the fiscal quarter most recently
ended for which the Designated Company has delivered to the Administrative Agent the
financial statements required to be delivered by Section 5.01(a) or Section 5.01(b), taken as a
single accounting period (or, in the event Consolidated Net Income for such period is a deficit,
minus 100% of such deficit); plus

(c) 100% of the Net Cash Proceeds received by, (w) prior to the Designated Holdco
Effective Date, Holdings from the issuance of Qualified Capital Stock of Holdings or as a capital
contribution to Holdings after the Effective Date to the extent that such Net Cash Proceeds are
immediately contributed by Holdings to the Designated Company following such sale or
contribution to Holdings (including the Net Cash Proceeds of a Qualified IP0O), (x) on and after
the Designated Holdco Effective Date, from the issuance of Qualified Capital Stock of
Designated Holdco or as a capital contribution to Designated Holdeo (including the Net Cash
Proceeds of a Qualified IPO), (v) Borrower from the issuance of Qualified Capital Stock of the
Borrower in a Qualified Parent [PO and (z) Borrower from the issuance of Qualified Capital
Stock of Borrower after a Qualified Parent IPO; provided that, in each case, no issuances to or
contributions from a Restricted Subsidiary shall be counted for the purposes of this clause (c);

plus

(d)  the aggregate net cash proceeds received by the Designated Company or any
Restricted Subsidiary from the issuance or sale after the Effective Date of convertible or
exchangeable Indebtedness that has been converted into or exchanged for Qualified Capital
Stock of Holdings (prior to the Designated Holdeo Effective Date), Designated Holdeo (on and
after the Designated Holdco Effective Date) or of the Borrower after a Qualified Parent 1PO,
excluding:

(i} any such Indebtedness issued or sold to any Loan Party or a Subsidiary of

any Loan Party or an employee stock ownership plan or trust established by any Loan
Party or any such Subsidiary for the benefit of their employees, and
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(i1) the aggregate amount of any cash or other property distributed by
Holdings, the Designated Company or any Restricted Subsidiary upon any such
conversion or exchange; plus

(e) the net reduction in Investments made in reliance on the Cumulative Credit
pursuant to Section 6.04(r}(ii) in any person other than the Designated Company or an
Unrestricted Grantor resulting from cash dividends, repayments of loans or advances or other
transfers of property (valued at fair market value), in each case to the Designated Company or
any Unrestricted Grantor; provided that the foregoing amount shall not exceed, in the case of any
person, the amount of Investments made after the Effective Date by the Designated Company or
any Unrestricted Grantor in such person in reliance on the Cumulative Credit pursuant to

Section 6.04(r)(ii); plus

(f) the aggregate amount of prepayments refused by Lenders pursuant to

Section 2.10(g)(iii}; plus

(g)  upon the redesignation of any Unrestricted Subsidiary as a Restricted Subsidiary
pursuant to Section 5.16, the lesser of (i) the fair market value of the net assets of such
Unrestricted Subsidiary at the time of redesignation and (ii) the aggregate amount of Investments
made by the Designated Company or any of its Restricted Subsidiaries in reliance on the
Cumulative Credit pursuant to Section 6.04(r)(ii) in such Unrestricted Subsidiary after the
Effective Date and prior to such redesignation; minus

(h) in each case from and after the Effective Date, (x) the cumulative amount of all
Investments made pursuant to Section 6.04{r)(ii), (y) the cumulative amount of all Dividends
made pursuant to Section 6.08(c), Section 6.08(d)(i), Section 6.08(i) and Section 6.08(j) and
() the cumulative amount of all payments and redemptions of Indebtedness made pursuant to
Section 6.1 1(a)(i)(z)( 1}, minus

(i) if, at such date of determination, the Total Net Leverage Ratio determined on a
Pro Forma Basis as of the last day of the most recently ended fiscal quarter for which the
Designated Company has delivered to the Administrative Agent the financial statements required
to be delivered by Section 4.01(e), Section 5.01(a) or Section 5.01(b) would be greater than or
equal to 3.5 to 1.0, the cumulative amount of Recapture Amounts paid since the Effective Date.

As of the Effective Date, Cumulative Credit is equal to the “Cumulative Credit” as defined in the
Secured Term Loan Agreement.

“DB Cash Pooling Arrangements” shall mean the cash pooling arrangements among
the Parent, certain other Loan Parties and Deutsche Bank pursuant to the Transaction Banking
Services Agreement among such parties and any documents ancillary thereto.

“Debt Issuance™ shall mean the sale or i1ssuance of debt securities or the incurrence of
other Indebtedness for borrowed money by Holdings or any of its Restricted Subsidiaries on or
after the Closing Date, other than (a) Secured Term Loans pursuant to the Incremental Joinder
Agreement in an aggregate principal amount of up to $775,000,000 on the Closing Date, (b) the
Term Loans, (c) intercompany Indebtedness permitted under Section 6.01(d}, (d) any incurrence
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of Indebtedness under the Revolving Credit Agreement or any other letter of credit (or similar
guarantee or bonding) facilities, ordinary course overdraft protection and working capital
facilities, trade pavables, factoring arrangements, capital leases, financial leases, Sale and
Leaseback Transactions, hedging and cash management, including the renewal, replacement,
increase, extension or refinancing of each of the foregoing items under this clause (d),
(e) purchase money and equipment financings and similar obligations, including the renewal,
replacement, increase, extension or refinancing of each of the foregoing items under this

clause (g). (1) Indebtedness permitted under Section 6.01{cc) or Section 6.01(ff), and (g) any

Secured Term Loan Credit Agreement Refinancing Indebtedness.

“Debt Service™ shall mean, for any period, Cash Interest Expense for such period plus
scheduled principal amortization of all Indebtedness paid in such period.

“Debtor Relief Laws™ shall mean the Bankruptcy Code of the United States, the
Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada)
and all other liguidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, arrangement, rearrangement, readjustment, composition. liquidation, receivership,
insolvency, reorganization, examination or similar debtor relief or debt adjusiment laws
(including any applicable corporate statute) of the United States or other applicable jurisdictions
from time to time in effect and affecting the rights of creditors generally.

“Default” shall mean an Event of Default or an event, occurrence or condition which is,
or upon notice, lapse of time or both would constitute, an Event of Default.

“Default Rate™ shall have the meaning assigned to such term in Section 2.06{c).

“Defaulting Lender” shall mean, subject to Section 2.18(b), any Lender that, as
determined by the Administrative Agent, (a) has failed to perform any of its funding obligations
hereunder within three Business Days of the date required to be funded by it hereunder, absent a
good faith dispute with respect to such obligation, (b) has notified the Designated Company or
the Administrative Agent that it does not intend to comply with its funding obligations or has
made a public statement to that effect with respect to its funding obligations hereunder or
generally under other agreements in which it commits to extend credit, absent a good faith
dispute with respect to such obligation, (¢) has failed, within three Business Days after request
by the Administrative Agent, to confirm in writing to the Administrative Agent that it will
comply with its funding obligations hereunder (provided that such Lender shall cease to be
Defaulting Lender pursuant to this clause (c) upon receipt of such written confirmation by the
Administrative Agent), or (d) has, or has a direct or indirect parent company that has, other than
pursuant to an Undisclosed Administration, (i) become the subject of any proceeding under any
Debior Relief Law, (ii) had a receiver, conservator, trustee, administrator, examiner or assignee
for the benefit of creditors or similar Person charged with reorganization or liquidation of its
business or a custodian appointed for it, (iii) taken any action in furtherance of, or indicated its
consent to, approval of or acquiescence in any such proceeding or appointment, or (iv) become
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the subject of a Bail-In Action; provided that a Lender shall not be a Defaulting Lender solely by
virtue of the ownership or acquisition of any equity interest in that Lender or any direct or
indirect parent company thereof by a Governmental Authority.

“Delegate” shall mean any delegate, agent, attorney, trustee or co-trustee appointed by
the Administrative Agent.

“Designated Company” shall mean the Parent or, on and after the Designated Holdco
Effective Date, Designated Holdco.

“Designated Holdeo” shall mean, on and after the Designated Holdeco Effective Date,
U.K. Holdco.

“Designated Holdco Effective Date™ shall mean the date that (a) the actions described in
clause (b) of the definition of Permitted Reorganization Actions are satisfied, and (b) the terms
and conditions contained in the definitions of Permitted Reorganization and Permitted
Reorganization Actions are satisfied in respect of the actions described in clause (a) above, and
in respect of all Permitted Reorganization Actions commenced prior to the actions described in

clause (a) above.

“Disqualified Capital Stock™ shall mean any Equity Interest which, by its terms (or by
the terms of any security into which it is convertible or for which it is exchangeable), or upon the
happening of any event, (a) matures (excluding any maturity as the result of an optional
redemption by the issuer thereof) or is mandatorily redeemable other than solely for Qualified
Capital Stock, pursuant to a sinking fund obligation or otherwise, or is redeemable at the option
of the holder thereof, in whole or in part, on or prior to 180 days after the Maturity Date in effect
at the time of issuance of such Equity Interest, (b) is convertible into or exchangeable (unless at
the sole option of the issuer thereof) for (i) debt securities or (ii) any Equity Interests referred to
in (a) above, in each case at any time on or prior to 180 days after the Maturity Date in effect at
the time of issuance of such Equity Interest, or (c) contains any mandatory repurchase obligation
which may come into effect prior to 180 days after the Maturity Date in effect at the time of
issuance of such Equity Interest; provided, however, that any Equity Interests that would not
constitute Disqualified Capital Stock but for provisions thereol giving holders thereof (or the
holders of any security into or for which such Equity Interests is convertible, exchangeable or
exercisable) the right to require the issuer thereof to redeem such Equity Interests upon the
occurrence of a change in control or an asset sale occurring prior to 180 days after the Maturity
Date in effect at the time of issuance of such Equity Interest shall not constitute Disqualified
Capital Stock if such Equity Interests provide that the issuer thereof will not redeem any such
Equity Interests pursuant to such provisions prior to the repayment in full of the Obligations.

“Disqualified Institution™ shall mean, on any date, (a) any Sanctioned Person and
(b) any other Person that is a direct competitor of the Designated Company (other than a Person
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described in clause (a) or (b) of the definition of Known Affiliate) or a Known Affiliate of a
competitor, which Person has been designated by the Designated Company as a “Disqualified
Institution™ by written notice to the Administrative Agent from time to time after the 90th day
following the Closing Date; provided that “Disqualified Institutions™ shall exclude any Person
that the Designated Company has designated as no longer being a “Disqualified Institution™ by
written notice delivered to the Administrative Agent from time to time.

“Distribution” shall mean, collectively, with respect to any Person, all dividends, cash,
options, warrants, rights, instruments, distributions, returns of capital or prinecipal, income,
interest, profits and other property, interests (debt or equity) or proceeds, including as a result of
a split, revision, reclassification or other like change of the Equity Interests, from time to time
received, receivable or otherwise distributed to such Person in respect of or in exchange for any
or all of the Equity Interests or Intercompany Notes owned by such Person.

“Dividend™ with respect to any person shall mean that such person has declared or paid a
dividend or returned any equity capital to the holders of its Equity Interests or made any other
distribution, payment or delivery of property (other than Qualified Capital Stock of such person)
or cash to the holders of its Equity Interests as such, or redeemed, retired, purchased or otherwise
acquired, directly or indirectly, for consideration any of its Equity Interests outstanding (or any
options or warrants issued by such person with respect to its Equity Interests), or set aside any
funds for any of the foregoing purposes, or shall have permitted any of its Subsidiaries to
purchase or otherwise acquire for consideration any of the Equity Interests of such person
outstanding (or any options or warrants issued by such person with respect to its Equity Interests).
Without limiting the foregoing, “Dividends™ with respect to any person shall also include all
payments made or required to be made by such person with respect to any stock appreciation
rights, plans, equity incentive or achievement plans or any similar plans or setting aside of any
funds for the foregoing purposes, except to the extent such payments reduce Consolidated Net
Income.

“Dividend Recapture Amount” shall have the meaning assigned to such term in

Section 6.08{d)(iii).

“Dollar Equivalent™ shall mean, as to any amount denominated in any currency other
than Dollars as of any date of determination, the amount of Dollars that would be required to
purchase the amount of such currency based upon the Spot Selling Rate as of such date, and as to
any amount denominated in Dollars, such amount in Dollars.

“Dollars™ or “dollars” or “$” shall mean lawful money of the United States.

“DQ List™ shall have the meaning assigned to such term in Section 1 1.04(g)(iv).
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“Dubai Guarantor” shall mean each Restricted Subsidiary of the Designated Company
organized in the Dubai International Financial Centre party hereto as a Guarantor, and each other
Restricted Subsidiary of the Designated Company organized in the Dubai International Financial
Centre that becomes a Guarantor pursuant to the terms hereof.

“Dutch Guarantor” shall mean each Restricted Subsidiary of the Designated Company
organized under the laws of the Netherlands party hereto as a Guarantor, and each other
Restricted Subsidiary of the Designated Company organized under the laws of the Netherlands
that becomes a Guarantor pursuant to the terms hereof.

“EEA Financial Institution” shall mean (a) any credit institution or investment {irm
established in any EEA Member Country which is subject to the supervision of an EEA
Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of
an institution described in clause (a) of this definition, or (c) any financial institution established
in an EEA Member Country which is a Subsidiary of an institution described in clauses (a) or (b)
of this definition and is subject to consolidated supervision with its parent.

“EEA Member Country™ shall mean any of the member states of the European Union,
Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority™ shall mean any public administrative authority or any
Person entrusted with public administrative authority of any EEA Member Country (including
any delegee) having responsibility for the resolution of any EEA Financial Institution.

“Effective Date” shall mean December 18, 2018.

“Eligible Assignee” shall mean (a) any Lender, (b) an Affiliate of any Lender, (¢) an
Approved Fund of a Lender and (d) any other person approved, in the case of this clause (d) only,
by the Designated Company (such approval not to be unreasonably withheld or delayed and such
approval shall be deemed given if no objection is made by the Designated Company within five
Business Days after receipt of a notice of an assignment proposing such person as an assignee of
any interest in any Loans); provided that (x) no approval of the Designated Company shall be
required during the continuance of an Event of Default or on or prior to the Syndication
Termination Date, (v) "Eligible Assignee” shall not include Holdings or any of its Affiliates or
Subsidiaries or any natural person and (z) each assignee Lender shall be subject to cach other
applicable requirement regarding Lenders hereunder. Any Disqualified Institution is subject to

Section 11.04(g) hereof.

“Embargoed Person” shall have the meaning assigned to such term in Section 6.21.
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“English-law Guarantee” shall mean any English law agreement to be executed by,
among others, the Administrative Agent and any Loan Party providing a Guarantee or a Foreign
Guarantee.

“Environment™ shall mean the natural environment, including air (indoor or outdoor),
surface water and groundwater (including potable water, navigable water and wetlands), the land
surface or subsurface strata, natural resources, sewer systems, the workplace or as otherwise
defined in any Environmental Law.

“Environmental Claim”™ shall mean any claim, notice, demand, order, action, suit,
proceeding or other formal communication alleging liability for or obligation with respect to any
investigation, remediation, removal, cleanup, response, corrective action, damages to natural
resources, personal injury, property damage, fines, penalties or other costs resulting from, related
to or arising out of (i) the presence, Release or threatened Release in or into the Environment of
Hazardous Material at any location or (ii)any violation or alleged wviolation of any
Environmental Law, and shall include any claim seeking damages, contribution, indemnification,
cost recovery, compensation or injunctive relief resulting from, related to or arising out of the
presence, Release or threatened Release of Hazardous Material or alleged injury or threat of
injury to the Environment or to human health or safety relating to or arising out of the use of,
exposure to or Releases or threatened Releases of Hazardous Material.

“Environmental Law™ shall mean any and all treaties, laws, statutes, ordinances,
regulations, rules, decrees, orders, judgments, consent orders, consent decrees, code or other
legally binding requirements (including the Guide d 'Intervention — Protection des sols et de
rehabilitation des terrains contaminés of the Quebec Ministry of Sustainable Development,
Environment and Fight Against Climate Change), and the common law and civil law, relating to
protection of human health or the Environment, the Release or threatened Release of Hazardous
Material, natural resources or natural resource damages, or occupational safety or health, and any
and all Environmental Permits.

“Environmental Permit” shall mean any permit, license, approval, registration,
notification, exemption, consent or other authorization required by or from a Governmental
Authority under Environmental Law.,

“Equipment” shall mean “equipment,” as such term is defined in the UCC, in which
such Person now or hereafter has rights.

“Equity Interest” shall mean, with respect to any person, any and all shares, interests,
participations or other equivalents, including membership interests (however designated, whether
voting or nonvoting), of equity of such person, including, if such person is a partnership,
partnership interests (whether general or limited) and any other interest or participation that
confers on a person the right to receive a share of the profits and losses of, or distributions of
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property of, such partnership, whether outstanding on the Effective Date or issued afier the
Effective Date, but excluding debt securities convertible or exchangeable into such equity.

“Equity Issuance” shall mean the issuance of any Equity Interests (including equity-
linked securities) on or after the Closing Date by Holdings or any of its Restricted Subsidiaries,
other than (a) pursuant to employee stock plans, (b) upon vesting, exercise, exchange or
conversion of restricted stock units, options or other rights to acquire shares of common stock,
(c) pursuant to Holdings® equity and incentive plans, (d) by any Subsidiary of Holdings to
Holdings or any other Subsidiary of Holdings, and (e) constituting directors’ qualifying shares.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as the same
may be amended from time to time,

“ERISA Affiliate™ shall mean, with respect to any person, any trade or business (whether
or not incorporated) that, together with such person, is treated as a single employer under
Section 414 of the Code.

“ERISA Event” shall mean (a) any “reportable event,” as defined in Section 4043 of
ERISA or the regulations issued thereunder, with respect to a Plan (other than an event for which
the thirty (30) day notice period is waived by regulation); (b) the failure to meet the minimum
funding standard of Section 412 of the Code with respect to any Plan whether or not waived;
(c) the failure to make by its due date a required installment under Section 430(j) of the Code
with respect to any Plan or the failure to make any required contribution to a Multiemployer
Plan; (d) the filing pursuant to Section 412 of the Code or Section 303(d) of ERISA of an
application for a waiver of the minimum funding standard with respect to any Plan; (e) the
incurrence by any Company or any of its ERISA Affiliates of any liability under Title IV of
ERISA with respect to the termination of any Plan, other than for PBGC premiums due but not
delinquent under Section 4007 of ERISA; (f) the receipt by any Company or any of its ERISA
Affiliates from the PBGC or a plan administrator of any notice relating to the intention to
terminate any Plan or Plans or to appoint a trustee to administer any Plan; (g) the occurrence of
any event or condition which could reasonably be expected to constitute grounds under Section
4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Plan;
(h) the incurrence by any Company or any of its ERISA Affiliates of any liability with respect to
the withdrawal from any Plan subject to Section 4063 of ERISA or a cessation of operation that
is treated as a withdrawal under Section 406(e) of ERISA; (i) a complete or partial withdrawal by
any Company or any ERISA Affiliate from a Multiemployer Plan resulting in material
Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected to be,
insolvent or in reorganization, within the meaning of Title IV of ERISA: (j) the making of any
amendment to any Plan which could result in the imposition of a lien or the posting of a bond or
other security; and (k) the occurrence of a nonexempt prohibited transaction (within the meaning
of Section 4975 of the Code or Section 406 of ERISA) which could reasonably be expected to
result in a Material Adverse Effect.
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“EU Bail-In Legislation Schedule™ shall mean the EU Bail-In Legislation Schedule
published by the Loan Market Association (or any successor person), as in effect from time to
tirne.

“Euro” shall mean the lawful currency of the Participating Member States introduced in
accordance with the legislative measures of the Furopean Council for the introduction of]
changeover to or operation of a single unified European currency.

“Eurodollar Base Rate” shall mean, for any Interest Period, the rate per annum equal to
the rate per annum determined by the Administrative Agent at approximately 11:00 a.m.
{(London time) on the date that is two London Banking Days prior to the commencement of such
Interest Period by reference to the ICE Benchmark Administration Interest Settlement Rates for
Dollar deposits, as published by Reuters or any other service selected by the Administrative
Agent that has been nominated by the ICE Benchmark Administration Limited as an authorized
information vendor for the purpose of displaying such rates (the “Screen Rate”™), with a term
equivalent to such Interest Period; provided that if no Screen Rate is available for such Interest
Period, then the “Eurodollar Base Rate™ for such Interest Period shall be the Interpolated Screen
Rate for a period equal in length to such Interest Period; provided, further, that if the Interpolated
Screen Rate is not available at such time for any reason, then the “Eurodollar Base Rate™ for
such Interest Period shall be the rate per annum determined by the Administrative Agent equal to
the average of rates per annum at which deposits in Dollars are offered for such Interest Period to
the Administrative Agent by three leading banks in the London interbank market in London,
England at approximately 11:00 a.m. (London time) on the date which is two London Banking
Days prior to the commencement of such Interest Period: provided, further, that if the Eurodollar
Base Rate shall be less than zero, such rate shall be deemed zero for purposes of this Agreement.
Each determination by Administrative Agent pursuant to this definition shall be conclusive
absent manifest error.

“Eurodollar Rate” shall mean for any Interest Period with respect to a Eurodollar Rate
Loan, a rate per annum determined by the Administrative Agent pursuant to the following
formula:

Eurodollar Base Rate
1.00 — Eurodollar Reserve Percentage

Eurodollar Rate =

“Eurodollar Rate Borrowing” shall mean a Borrowing comprised of Eurodollar Rate
Loans.

“Eurodollar Rate Loan™ shall mean a Term Loan that bears interest at a rate determined
by reference to the Eurodollar Rate.
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“Eurodollar Reserve Percentage™ shall mean, for any day during any Interest Period,
the reserve percentage (expressed as a decimal, carried out to five decimal places) in effect on
such day, whether or not applicable to any Lender, under regulations issued from time to time by
the Board for determining the maximum reserve requirement (including any emergency,
supplemental or other marginal reserve requirement) with respect to Eurodollar funding
(currently referred to as “Eurocurrency liabilities™). The Eurodollar Rate for each outstanding
Eurodollar Rate Loan shall be adjusted automatically as of the effective date of any change in the
Eurcodollar Reserve Percentage, and no earlier than the date that the Administrative Agent
obtains knowledge thercof.

“Event of Default” shall have the meaning assigned to such term in Section 8.01.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Excluded Guarantor Subsidiary™ shall mean, at any date of determination, any
Restricted Subsidiary other than a Specitied Aleris Subsidiary designated as such in writing by
the Designated Company to the Administrative Agent that:

(x) (i) contributed 2.5% or less of Consolidated EBITDA for the period of four
fiscal quarters most recently ended for which financial statements have been or are
required to have been delivered pursuant to Section 5.01(a) or 5.01(b) prior to the date of
determination, and (ii) had consolidated assets representing 2.5% or less of the
Consolidated Total Assets of the Designated Company and its Resiricied Subsidiaries on
the last day of the most recent fiscal quarter ended for which financial siatements have
been or are required to have been delivered pursuant to Section 5.01{a) or 5.01(b) prior to
the date of determination;

(¥) together with all other Restricted Subsidiaries constituting Excluded
Guarantor Subsidiaries (1) contributed 7.5% or less of Consolidated EBITDA for the
period of four fiscal quarters most recently ended for which financial statements have
been or are required to have been delivered pursuant to Section 5.01(a) or 5.01(b) prior to
the date of determination, and (ii) had consolidated assets representing 7.5% or less of the
Consolidated Total Assets of the Designated Company and its Restricted Subsidiaries on
the last day of the most recent fiscal quarter ended for which financial statements have
been or are required to have been delivered pursuant to Section 5.01(a) or 5.01(b) prior to
the date of determination; and

(z) is not a Loan Party on the Effective Date; provided that no Loan Party shall
constitute an Excluded Guarantor Subsidiary except to the extent such Loan Party issues
Equity Interests to Persons other than a Company pursuant to Section 6.06(1) and
immediately prior to such issuance such Person would have otherwise qualified as an
Excluded Guarantor Subsidiary under clause (x) and (y) above.

The Excluded Guarantor Subsidiaries as of the Effective Date are listed on

Schedule 1.01(c¢).
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“Excluded Subsidiaries™ shall mean Restricted Subsidiaries of Holdings that are not
organized in a Principal Jurisdiction.

“Excluded Taxes” shall mean, with respect to the Administrative Agent, any Lender or
any other recipient of any payment to be made by or on account of any obligation of the
Borrower hereunder, (a) Taxes imposed on or measured by overall net income (however
denominated), franchise Taxes (in lieu of net income taxes), and branch profits Taxes, in each
case, (1) imposed as a result of such recipient being organized under the laws of, or having its
principal office or, in the case of any Lender, its applicable lending office located in, the
jurisdiction imposing such Tax (or any political subdivision thereof) or (i1) that are Other
Connection Taxes, (b) solely to the extent that the Borrower is a domestic corporation as defined
in Section 7701(a)(30)(C) of the Code (or is a limited liability company that is disregarded as an
entity separate from its owner for United States federal income tax purposes and is wholly
owned by a domestic corporation), in the case of a Lender, withholding Taxes imposed on
amounts payable to or for the account of such Lender with respect to an applicable interest in a
Loan or Commitment pursuant to a law in effect on the date on which such Lender acquires such
interest in the Loan or Commitment (other than pursuant to an assignment request under
Section 2.16), except in each case to the extent that, pursuant to Section 2.15, amounts with
respect to such Taxes were payable to such Lender's assignor immediately before such Lender
became a party hereto, (c) Taxes attributable to such recipient’s failure to comply with
Section 2.15(e), and (d) any U.S. federal withholding Taxes imposed under FATCA.

“Executive Order” shall have the meaning assigned to such term in Section 3.22.

“Existing Lien” shall have the meaning assigned to such term in Section 6.02(c).

“Factoring Assets” shall mean all existing or hereafter acquired or arising
(1) Receivables that are sold, transferred or disposed of pursuant to a Permitted Factoring Faeility
permitted under Section 6.06(¢), (i1) Related Security with respect 1o the Receivables referred to
in clause (i) above, (iii) collections and proceeds of the Receivables and Related Security
referred to in clauses (i) and (ii) above, (iv) lockboxes, lockbox accounts, collection accounts or
other deposit accounts substantially all of the deposits of which consist of such collections and
proceeds referred to in clause (iii) above and which have been specifically identified and
consented to by the Revolving Credit Administrative Agent, (v) without duplication of the
foregoing clauses (i) through (iv), rights and payments which relate solely to the Receivables
referred to in clause (i) above and (vi) cash reserves comprising credit enhancements for such
Permitted Factoring Facility,

“Fallback Rate” shall mean, in relation to a Borrowing, subject to Section 1.07, (a) if no
Eurodollar Rate is available for the relevant currency or Interest Period, the Reference Bank Rate
as of the Specified Time for the currency of that Borrowing and for a period equal in length to
the Interest Period of that Borrowing, or (b) if neither a Eurodollar Rate nor a Reference Bank
Rate is available for the relevant currency or Interest Period, the Cost of Funds shall apply to that
Borrowing for that Interest Period,
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“Fallback Rate Borrowing™ shall mean a Borrowing comprised of Fallback Rate Loans.

“Fallback Rate Loan™ shall mean a Term Loan that bears interest based on the Fallback
Rate.

“FASB ASC™ shall mean the Accounting Standards Codification of the Financial
Accounting Standards Board.

“FATCA” shall mean (a) Sections 1471 to 1474 of the Code and any associated
regulations; (b) any treaty, law or regulation of any other jurisdiction, or relating to any
intergovernmental agreement between the United States and any other jurisdiction, which (in
either case) facilitates the implementation of any law or regulation referred to in clause (a) above;
or (¢) any agreement pursuant to the implementation of any treaty, law or regulation referred to
in clauses {(a) or (b) above with the IRS, the U.S. government or any governmental or taxation
authority in any other jurisdiction.

“FATCA Application Date” shall mean (a) in relation to a “withholdable payment™
described in section 1473(1)(A)(1) of the Code (which relates to payments of interest and certain
other payments from sources within the United States), July 1, 2014; (b) in relation to a
“withholdable payment™ described in Section 1473(1) A)(ii) of the Code (which relates to “gross
proceeds™ from the disposition of property of a type that can produce interest from sources
within the United States), January 1, 2019; or (¢) in relation to a “passthru payment™ described in
Section 1471{d)}7) of the Code not falling within paragraphs (a) or (b) above, January 1, 2019;
or, in each case, such other date from which such payment may become subject to a deduction or
withholding required by FATCA as a result of any change in FATCA after the date of this
Agreement.

“FATCA Deduction™ shall mean a deduction or withholding from a payment under a
Loan Document required by FATCA,

“FATCA Exempt Party” shall mean a Party that is entitled to receive payments free
from any FATCA Deduction.

“Fee Letters” means the Agent Fee Letter and the Arranger Fee Letter.

“Fees” shall mean the fees and prepayment premiums payable hereunder or under each
Fee Letter.

“Financial Performance Covenant™ shall mean the covenant set forth in Section 6.14,
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“Financial Officer” of any person shall mean the chief financial officer, principal
accounting officer, treasurer or controller of such person.

“Financial Support Direction” shall mean a financial support direction issued by the
Pensions Regulator under Section 43 of the Pensions Act 2004,

“Foreign Asset Sale” shall have the meaning assigned to such term in Section 2.10(i).

“Foreign Guarantee” shall have the meaning assigned to such term in Section 7.01.

“Foreign Lender” shall mean a Lender that is not a U.S. Person.

“Foreign Plan” shall mean any pension or other employvee benefit or retirement plan,
program, policy, arrangement or agreement maintained or contributed to by any Company with
respect to employees employed outside the United Sitates, other than governmeni sponsored
pension, healthcare, prescription drugs, employment insurance, parental insurance or workers
compensation plans.

“Foreign Subsidiary™ shall mean a Subsidiary that is organized under the laws of a
jurisdiction other than the United States or any state thereof or the District of Columbia.

“French Guarantor” shall mean each Restricted Subsidiary of the Designated Company
organized in France party hereto as a Guarantor, and each other Restricted Subsidiary of the
Designated Company organized in France that becomes a Guarantor pursuant to the terims hereof.

“Fund” shall mean any Person (other than a natural Person) that is (or will be) engaged
in making, purchasing, holding or otherwise investing in commercial loans and similar
extensions of credit in the ordinary course of its activities.

“Funded Debt” shall mean, as to any person, all Indebtedness of such person that
matures more than one year from the date of its incurrence or matures within one year from such
date but is renewable or extendible, at the option of such person, to a date more than one year
from such date or arises under a revolving credit or similar agreement that obligates the lender or
lenders to extend credit during a period of more than one year from such date, including all
current maturities and current sinking fund payments in respect of such Indebtedness whether or
not required to be paid within one year from the date of its creation and, in the case of the
Designated Company and its Subsidiaries, Indebtedness in respect of the Secured Term Loans
and the Revolving Credit Loans.
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“Funding Rate” shall mean any individual rate notified by a Lender to the
Administrative Agent pursuant to the definition of Cost of Funds.

“GAAP” shall mean generally accepted accounting principles in the United States
applied on a consistent basis; provided that if the Designated Company converts its financial
reporting from generally accepted accounting principles in the United States to IFRS as
permitted under Section 1.04, “GAAP” shall mean (subject to the provisions of Section 1.04
hereof) IFRS applied on a consistent basis.

“German Guarantor” shall mean each Restricted Subsidiary of the Designated
Company organized in Germany parly hereto as a Guarantor, and each other Restricted
Subsidiary of the Designated Company organized in Germany that becomes a Guarantor
pursuant to the terms hereof.

“German Receivables Purchase Agreement” shall have the meaning assigned to such
term in the definition of “Receivables Purchase Agreement™

“German Seller” shall mean Novelis Deutschland GmbH, a company organized under
the laws of Germany (including in its roles as seller and collection agent under the German
Receivables Purchase Agreement).

“Governmental Authority” shall mean the government of the United States or any other
nation, or of any political subdivision thereof, whether state, provincial or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government (including any supra-national bodies such as the European Union or
the European Central Bank).

“Governmental Real Property Disclosure Requirements™ shall mean any Requirement
of Law of any Governmental Authority requiring notification of the buyer, lessee, mortgagee,
assignee or other transferee of any Real Property, facility, establishment or business, or
notification, registration or filing to or with any Governmental Authority, in connection with the
sale, lease, mortgage, assignment or other transfer (including any transfer of control) of any Real
Property, facility, establishment or business, of the actual or threatened presence or Release in or
into the Environment, or the use, disposal or handling of Hazardous Material on, at, under or
near the Real Property, facility, establishment or business to be sold, leased, mortgaged, assigned
or transferred.

“Guarantee Payment” shall have the meaning assigned to such term in Section 7.12(b).
“Guaranteed Obligations™ shall have the meaning assigned to such term in Section 7.01.
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“Guarantees” shall mean the guarantees issued pursuant to ARTICLE VII by the
Guarantors.

“Guarantors” shall mean Holdings and the Subsidiary Guarantors (including Holdings
and each Canadian Guarantor, each U.S. Guarantor, each Swiss Guarantor, each UK, Guarantor,
each German Guarantor, each Irish Guarantor, each Brazilian Guarantor, each French Guarantor,
each Dubai Guarantor, each Dutch Guarantor, each Belgian Guarantor, and each other Restricted
Subsidiary of the Designated Company that becomes a Guarantor hereunder).

“Hazardous Materials” shall mean the following: hazardous substances; hazardous
wasles; polychlorinated biphenyls (“PCBs™) or any substance or compound containing PCBs;
asbestos or any asbestos-containing materials in any form or condition; radon or any other
radioactive materials including any source, special nuclear or by-product material; petroleum,
crude oil or any fraction thereof; and any other pollutant or contaminant or chemicals, wastes,
materials, compounds, constituents or substances, subject to regulation under or which can give
rise to liability (including, but not limited to, due to their ignitability, corrosivity, reactivity or
toxicity) under any Environmental Laws.

“Hedging Agreement” shall mean any swap, cap, collar, forward purchase or similar
agreements or arrangements dealing with interest rates, currency exchange rates or commodity
prices, either generally or under specific contingencies entered into for the purposes of hedging a
Company’s exposure to interest or exchange rates, loan credit exchanges, security or currency
valuations or commodity prices, in each case not for speculative purposes.

“Hedging Obligations” shall mean obligations under or with respect to Hedging
Agreements.

“Hindaleo™ shall mean Hindalco Industries Limited, a corporation organized under the
laws of India.

“Holdings” shall mean (i) prior to the consummation of the Permitted Holdings
Amalgamation, (x) if any transaction described in clause (b), (c) or (f) of the definition of
Permitted Reorganization Action has not occurred, AV Metals or (y) AV Minerals, and (i1) upon
and after the consummation of the Permitted Holdings Amalgamation, Successor Holdings.

“IFRS” shall mean International Financial Reporting Standards consistently applied.

“Immaterial Subsidiary” shall mean, at any date of determination, any Subsidiary that,
together with all other Subsidiaries then constituting Immaterial Subsidiaries (i) contributed
5.0% or less of Consolidated EBITDA for the period of four fiscal quarters most recently ended
for which financial statements have been or are required to have been delivered pursuant to
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Section 5.01(a) or 5.01(b) prior to the date of determination, (ii) had consolidated assets
representing 5.0% or less of the Consolidated Total Assets on the last day of the most recent
fiscal quarter ended for which financial statements have been or are required to have been
delivered pursuant to Section 5.01(a) or 5.01(b) prior to the date of determination, and (iii) is not
a Loan Party on the Effective Date or on the Closing Date after giving effect to the Aleris
Acquisition.

“Indebtedness” of any person shall mean, without duplication, (a) all obligations of such
person for borrowed money or advances; (b) all obligations of such person evidenced by bonds,
debentures, notes or similar instruments; (c) all obligations of such person under conditional sale
or other title retention agreements relating to property purchased by such person; (d)all
obligations of such person issued or assumed as the deferred purchase price of property or
services (excluding trade accounts payable and accrued obligations incurred in the ordinary
course of business on normal trade terms and not overdue by more than ninety (90) days (other
than such overdue trade accounts payable being contested in good faith and by proper
proceedings, for which appropriate reserves are being maintained with respect to such
circumstances in accordance with US GAAP or other applicable accounting standards)); (e} all
Indebtedness of others secured by any Lien on property owned or acquired by such person,
whether or not the obligations secured thereby have been assumed, but limited to the fair market
value of such property; (f) all Capital Lease Obligations, Purchase Money Obligations and
Synthetic Lease Obligations of such person; (g) all Hedging Obligations to the extent required to
be reflected on a balance sheet of such person; (h) all Attributable Indebtedness of such person;
(i) all obligations of such person for the reimbursement of any obligor in respect of letiers of
credit, letters of guaranty, bankers™ acceptances and similar credit transactions; (j) all obligations
of such person under any Qualified Securitization Transaction; and (k)all Contingent
Obligations of such person in respect of Indebtedness or obligations of others of the kinds
referred to in clauses (a) through (j) above. The Indebtedness of any person shall include the
Indebtedness of any other entity (including any partnership in which such person is a general
partner) to the extent such person is liable therefor as a result of such person’s ownership interest
in or other relationship with such entity, except (other than in the case of general partner liability)
to the extent that the terms of such Indebtedness expressly provide that such person is not liable
therefor.

“Indemnified Taxes” shall mean (a) all Taxes, other than Excluded Taxes, imposed on
or with respect to any payment made by or on account of any obligation of any Loan Party under
any Loan Document and (b) to the extent not otherwise described in clause (a), Other Taxes.

“Indemnitee” shall have the meaning assigned to such term in Section 1 1.03(b).

“Information” shall have the meaning assigned to such term in Section 11.12.

“Initial Borrower” shall have the meaning assigned to such term in the preamble hereto.
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“Instruments” shall mean all “instruments,” as such term is defined in the UCC, in
which any Person now or hereafter has rights.

“Intelleciual Property” shall have the meaning assigned to such term in Section 3.06(a).

“Interbank Rate” shall mean, for any period, the Administrative Agent’s cost of funds
for such period.

“Intercompany Notes” shall mean one or more promissory notes substantially in the
form of Exhibit K, or such other form as may be agreed to by the Administrative Agent in its
sole discretion.

“Interest Election Request™ shall mean a request by the Borrower to convert or continue
a Borrowing in accordance with Section 2.08(b), substantially in the form of Exhibit E.

“Interest Payment Date” shall mean, (a) with respect to any Borrowing, the last day of
the Interest Period applicable to the Borrowing of which such Loan is a part, and (b) the Maturity
Date.

“Interest Period”™ shall mean, with respect to any Eurodollar Rate Borrowing or Fallback
Rate Borrowing, as applicable, the period commencing on the date of such Borrowing and
ending on the numerically corresponding day in the calendar month that is three months
thercafter, as the Borrower may clect (or any shorter period agreed to in writing by the Required
Lenders); provided, that (a) if any Interest Period would end on a day other than a Business Day,
such Interest Period shall be extended to the next succeeding Business Day unless such next
succeeding Business Day would fall in the next calendar month, in which case such Interest
Period shall end on the immediately preceding Business Day, (b)any Interest Period that
commences on the last Business Day of a calendar month (or on a day for which there is no
numerically corresponding day in the last calendar month of such Interest Period) shall end on
the last Business Day of the last calendar month of such Interest Period, (c¢) the Borrower shall
not select an Interest Period that would extend beyond the Maturity Date, and (d) the Interest
Period for any Credit Extension other than the first Credit Extension shall end on the same day as
the then-current Interest Period in relation to the first Credit Extension under this Agreement. For
purposes hereof, the date of a Borrowing initially shall be the date on which such Borrowing is
made and thereafter shall be the effective date of the most recent conversion or continuation of
such Borrowing.

“Internally Generated Cash Flow” shall mean cash generated by the Designated
Company and its Restricted Subsidiaries in the ordinary course of business, and in any event
excluding (i) proceeds of Casualty Events and Asset Sales under Section 6.06(b), (e}, (1), (j) (1).
(q)., (r) and (s), (ii) proceeds of Indebtedness other than borrowings under the Revolving Credit
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Facility and intercompany loans from another Company funded in the ordinary course of
operations (and not from sources otherwise not constituting Internally Generated Cash Flow) and
(iii) proceeds of issuances of Equity Interests other than to another Company funded in the
ordinary course of operations (and not from sources otherwise not constituting Internally
Generated Cash Flow).

“Interpolated Screen Rate™ shall mean, in relation to any Loan, the rate (rounded to the
same number of decimal places as the two relevant Screen Rates) which results from
interpolating on a linear basis between:

(a) the applicable Screen Rate for the longest period (for which that Screen Rate is
available) which is less than the Interest Period of that Loan: and

b) the applicable Screen Rate for the shortest period (for which that Screen Rate is
available) which exceeds the Interest Period of that Loan, each as of approximately
11:00 a.m. (London time) on the date that is two London Banking Days prior to the
commencement of such Interest Period for the currency of that Loan.

“Inventory” shall mean all “inventory,” as such term is defined in the UCC, wherever
located, in which any Person now or hereafier has rights.

“Investment Recapture Amount” shall have the meaning assigned to such term in

Section 6.04(r)(iv).

“Investments” shall have the meaning assigned to such term in Section 6.04.

“Irish Companies Act” shall mean the Companies Act, 2014 of Ireland (as amended, re-
enacted, varied or otherwise modified from time to time).

“Irish Guarantor” shall mean each Restricted Subsidiary of the Designated Company
incorporated in Ireland pariy hereto as a Guarantor, and each other Borrower or Restricted
Subsidiary of the Designated Company incorporated in Ireland that becomes a Guarantor
pursuant to the terms hereof.

“IRS"” shall mean the United States Internal Revenue Service.

“Joinder Agreement” shall mean a joinder agreement substantially in the form of
Exhibit F, or such other form as may be agreed to by the Administrative Agent in its sole
discretion.
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“Joint Venture” shall mean any person (a) that is not a direct or indirect Subsidiary of
Holdings and (b) in which the Designated Company, in the aggregate, together with its
Subsidiaries, is directly or indirectly, the beneficial owner of 5% or more of any class of Equity
Interests of such person.

“Joint Venture Subsidiary” shall mean each of (i} Aluminum Company of Malaysia
Berhard and (ii) any other person that is a Subsidiary in which persons other than Holdings or its
Affiliates own 10% or more of the Equity Interests of such person, excluding, to the extent they
become Restricted Subsidiaries of the Designated Company after the Effective Date, Logan and
Norf GmbH.

“Judgment Currency” shall have the meaning assigned to such term in Section 11.18(a).

“Judgment Currency Conversion Date™ shall have the meaning assigned to such term

in Section 11.18(a).

“Junior Secured Indebtedness” shall have the meaning assigned to such term in the
Secured Term Loan Credit Agreement.

“Known Affiliate” of any person shall mean, as to such person, known Affiliates readily
identifiable by name, but excluding any Affiliate (a) that is a bona fide debt fund or investment
vehicle that is primarily engaged in, or that advises funds or other investment vehicles that are
engaged in, making, purchasing, holding or otherwise investing in commercial loans, bonds or
similar extensions of credit or securities in the ordinary course and with respect to which the
Disqualified Institution does not, directly or indirectly, possess the power to direct or cause the
direction of the investment policies of such entity or (b) that is a banking or lending institution
engaged in the business of making loans.

“Leases™ shall mean any and all leases, subleases, tenancies, options, concession
agreements, rental agreements, occupancy agreements, franchise agreements, access agreements
and any other agreements (including all amendments, extensions, replacements, renewals,
modifications and/or guarantees thereof), whether or not of record and whether now in existence
or hereafter entered into, affecting the use or occupancy of all or any portion of any Real
Property.

“Lenders” shall mean (a) each financial institution that is a party hereto on the Effective
Date, and (b) any financial institution that has become a party hereto pursuant to an Assignment
and Assumption, other than, in each case, any such financial institution that has ceased to be a
party hereto pursuant to an Assignment and Assumption (excluding, in each case, any such
financial institution to the extent it holds no Commitments and all Obligations owing to it have
been paid).
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“Letter of Comfort™ shall mean the letter of comfort, dated on or prior to the Closing
Date, in the form of Exhibit G, from Hindalco to the Administrative Agent and the Lenders.

“Lien" shall mean, with respect to any property, (a) any morigage (or mandate 1o vest a
mortgage), deed of trust, lien, pledge, encumbrance, charge, assignment, hypothecation, prior
claim, security interest or similar encumbrance of any kind or any arrangement to provide
priority or preference in respect of such property or any filing of any financing statement or any
financing change statement under the UCC, the PPSA or any other similar notice of lien under
any similar notice or recording statute of any Governmental Authority (other than any
unauthorized notice or filing filed afier the Effective Date for which there is not otherwise any
underlying lien or obligation, so long as the Designated Company is (if aware of same) using
commercially reasonable efforts to cause the removal of same), including any easement, right-of-
way or other encumbrance on title to Real Property, in each of the foregoing cases whether
voluntary or imposed by law, and any agreement to give any of the foregoing: (b) the interest of
a vendor or a lessor under any conditional sale agreement, capital lease or title retention
agreement (or any linancing lease having substantially the same economic effect as any of the
foregoing) relating to such property; and (c¢) in the case of securities, any purchase option, call or
similar right of a third party with respect to such securities.

“Liquidity” shall mean as of any date of determination, the sum of (i) Unrestricted Cash
of the Designated Company and its Restricted Subsidiaries as of such date plus (ii) unutilized
and available commitments under the Revolving Credit Agreement.

“Loan Documents” shall mean this Agreement, the Contribution, Intercompany,
Contracting and Offset Agreement, the Subordination Agreement, each English-law Guarantee,
the Notes (if any), each Forcign Guarantee, each Fee Letter, and all other powers of attorney,
consents, assignments, certificates, agreements or documents, whether heretofore, now or
hereafiter executed by or on behalf of any Loan Party for the benefit of the Administrative Agent
or any Lender in connection with this Agreement.

“Loan Parties” shall mean Holdings, the Borrower, the Subsidiary Guarantors and, on
and after the Designated Holdco Effective Date, Designated Holdco.

“Loans” shall mean Term Loans.

“Logan” shall mean Logan Aluminum Inc., a Delaware corporation.

“Logan Location” shall mean the premises of Logan Aluminum Inc., Route 431, North
Russellville, Kentucky 42276.
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“London Banking Day” shall mean any day on which dealings in Dollar deposits are
conducted by and between banks in the London interbank Eurodollar market.

“Management Fees” shall have the meaning assigned to such term in Section 6.08(c)(C).

“Mandated Lead Arrangers” shall mean ABN AMRO Capital USA LLC, Australia and
New Zealand Banking Group Limited, Axis Bank Limited, Bank of America, N.A., Barclays Bank PLC,
Citigroup Global Markets Asia Limited, Crédit Agricole Corporate and Investment Bank, DBS Bank Ltd.,
Deutsche Bank Securities Inc., First Abu Dhabi Bank USA N.V., HSBC Securities (USA) Inc., ICICI
Bank Limited, New York Branch, ING Bank N.V., Singapore Branch, JPMorgan Chase Bank, N.A.,
Mizuho Bank, Ltd., MUFG Bank, Ltd., Societe Generale, Hong Kong Branch, Standard Chartered Bank,
State Bank of India, and Sumitomo Mitsui Banking Corporation Singapore Branch, in their capacities as
Mandated Lead Arrangers and Bookrunners under this Agreement.

“Margin Stock” shall have the meaning assigned to such term in Regulation U.

“Material Adverse Effect” shall mean (a)a material adverse effect on the business,
property, results of operations, or financial condition of the Loan Parties and their Restricted
Subsidiaries, taken as a whole; (b) a material impairment of the ability of the Loan Parties to
perform their payment and other material obligations under the Loan Documents; or (c)a
material impairment of the rights of or benefits or remedies available to the Lenders or the
Administrative Agent under the Loan Documents, taken as a whole.

“Material Indebtedness™ shall mean (a) (i) Indebtedness under the Revolving Credit
Loan Documents and any Permitted Revolving Credit Facility Refinancings thereof,
(ii) Indebtedness under the Secured Term Loan Documents and any Permitted Secured Term
Loan Facility Refinancings thereof, (b) Indebtedness under the Senior Notes, the Additional
Senior Secured Indebtedness, the Junior Secured Indebtedness and any Permitted Refinancings
of any thereof in each case in an aggregate outstanding principal amount exceeding
$100,000,000 and (c) any other Indebtedness (other than the Loans and intercompany
Indebtedness of the Companies permitted hereunder) of the Loan Parties in an aggregate
outstanding principal amount exceeding $100,000,000.

“Material Subsidiary” shall mean any Subsidiary of the Designated Company that is not
an Immaterial Subsidiary.

“Maturity Date” shall mean the date that is one year after the Closing Date; provided
that if such day is not a Business Day, the Maturity Date shall be the Business Day immediately
succeeding such day.

“Maximum Rate” shall have the meaning assigned to such term in Section 11.14.
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“Maximum Revolving Credit Facility Amount™ shall mean, at any time, an amount
equal to the greater of (x) $2,250,000,000 and (y) the Borrowing Base.

“Minimum Amount” shall mean an integral multiple of $1,000,000 and not less than
$5,000,000.

“Moody’s” shall mean Moody’s Investors Service, Inc.

“Multiemployer Plan™ shall mean a multiemployer plan within the meaning of
Section 4001({a)(3) or Section 3{37) of ERISA (a) to which any Company or any ERISA Affiliate
15 then making or accruing an obligation to make contributions; (b) to which any Company or
any ERISA Affiliate has within the preceding six plan vears made contributions; or (c¢) with
respect to which any Company could incur liability.

“Net Cash Proceeds™ shall mean:

(a) with respect to any Asset Sale, the cash proceeds received by Holdings, the
Designated Company or any of its Restricted Subsidiaries (including cash proceeds subsequently
received (as and when received by Holdings, the Designated Company or any of its Restricted
Subsidiaries) in respect of non-cash consideration initially received) net of (without duplication)
(i) selling expenses (including reasonable brokers’ fees or commissions, legal, accounting and
other professional and transactional fees, transfer and similar taxes and the Designated
Company’s good faith estimate of income taxes paid or payable in connection with such sale and
repatriation Taxes that are or would be payable in connection with any sale by a Restricted
Subsidiary); (ii) amounts provided as a reserve, in accordance with GAAP, against (x) any
liabilities under any indemnification obligations associated with such Asset Sale or (y) any other
liabilities retained by Holdings, the Designated Company or any of its Restricted Subsidiaries
associated with the properties sold in such Asset Sale (provided that, to the extent and at the time
any such amounts are released from such reserve, such amounts shall constitute Net Cash
Proceeds); (iii) the Designated Company’s good faith estimate of payments required to be made
with respect to unassumed liabilities relating to the properties sold within ninety (90) days of
such Asset Sale (provided that, to the extent such cash proceeds are not used to make payments
in respect of such unassumed liabilities within ninety (90) days of such Asset Sale, such cash
proceeds shall constitute Net Cash Proceeds); (iv) the principal amount, premium or penalty, if
any, interest and other amounts on any Indebtedness for borrowed money (other than the
Revolving Credit Loans or the Loans) which is secured by a Lien on the properties sold in such
Asset Sale (so long as such Lien was permitted to encumber such properties under the Loan
Documents at the time of such sale) and which is repaid with such proceeds (other than any such
Indebtedness assumed by the purchaser of such properties); and (v) so long as any Revolving
Credit Loans remain outstanding, the proceeds of any Revolving Credit Priority Collateral (as
defined in the Revolving Credit Loan Documents) of any Loan Party sold in such Asset Sale
(which shall include, for the avoidance of doubt, the portion of the sale price of the Equity
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Interests or all or substantially all of the property, assets or business of any Restricted Subsidiary
of Holdings consisting of the net book value of any such Revolving Credit Priority Collateral);

(b) with respect to any Debt Issuance or any Disqualified Capital Stock, the cash
proceeds thereof, net of customary fees, commissions, costs and other expenses incurred in
connection therewith;

(c)  with respect to any issuance of Equity Interests (other than Preferred Stock) by
Holdings, Designated Holdco, the Parent or the Borrower, the cash proceeds thereof, net of
customary fees, commissions, costs and other expenses incurred in connection therewith: and

(d) with respect to any Casualty Event, the cash insurance proceeds, condemmation
awards and other compensation received in respect thercof, net of (i) all reasonable costs and
expenses incurred in connection with the collection of such proceeds, awards or other
compensation in respect of such Casualty Event; and (ii) so long as any Revolving Credit Loans
remain outstanding, any such cash insurance proceeds, condemnation awards and other
compensation received in respect of Revolving Credit Priority Collateral (as defined in the
Revolving Credit Loan Documents) of any Loan Party to the extent such amounts are required to
be (and are) applied to the repayment of the Revolving Credit Loans pursuant to the terms of the
Revolving Credit Agreement;

provided, however, that Net Cash Proceeds arising from any Asset Sale or Casualty Event by or
applicable to a non-Wholly Owned Subsidiary shall equal the amount of such Net Cash Proceeds
calculated as provided above less the percentage thereof equal to the percentage of any Equity
Interests of such non-Wholly Owned Subsidiary not owned by Holdings, the Designated
Company and its Restricted Subsidiaries.

“Net Working Capital” shall mean, at any time, Consolidated Current Assets at such
time minus Consolidated Current Liabilities at such time,

“NKL” shall mean Novelis Korea Limited.

“NKL Share Repurchase” shall mean the repurchase by NKL of Equity Interests of
NKL for cash consideration derived from all or a portion of the proceeds of the Ulsan Share Sale,
which may be structured as a share cancellation, a reduction in par value, a share consolidation
and reduction in share value, or any other legal structure resulting in the reduction of Equity
Interests in NKL in exchange for cash consideration.

“Non-consolidated Affiliate” shall mean (a) Norf GmbH, MiniMRF LLC (Delaware),
and Consorcio Candonga (unincorporated Brazil), in each case so long as they are not a
Subsidiary of the Designated Company, (b) the Ulsan JV Subsidiary, solely to the extent that
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(1) such Person is not otherwise included in the consolidated financial results of the Designated
Company and its Restricted Subsidiaries and (i1) the requirement set forth in clause (c)(ii) below
remains true in respect of the Ulsan IV Subsidiary, and (¢) any other Person formed or acquired
by the Designated Company or any of its Restricted Subsidiaries, in the case of this clause (¢), so
long as (i) such Person is not a Subsidiary of the Designated Company and (ii) the Designated
Company owns, directly or indirectly, Equity Interests in such Restricted Subsidiary representing
at least 50% of the voting power of all Equity Interests entitled (without regard to the occurrence
of any contingency) to vote in the election of the Board of Directors (or equivalent governing
body) of such Person.

“Non-consolidated Affiliate Debt™ shall mean with respect to the Non-consolidated
Affiliates, as of any date of determination and without duplication, the Consolidated Total Net
Debt of the Non-consolidated Affiliates and their Subsidiaries (determined as if references to the
Designated Company and the Restricted Subsidiaries in the definition of Consolidated Total Net
Debt were references to Non-consolidated Affiliates and their Subsidiaries).

“Non-consolidated Affiliate EBITDA” shall mean with respect to the Non-consolidated
Affiliates for any period, the amount for such period of Consolidated EBITDA of such Non-
consolidated Affiliates and their Subsidiaries (determined as if references to the Designated
Company and the Restricted Subsidiaries in the definition of Consolidated EBITDA were
references to Non-consolidated Affiliates and their Subsidiaries); provided that Non-consolidated
Affiliate EBITDA shall not include the Non-consolidated Affiliate EBITDA of Non-consolidated
AfTiliates if such Non-consolidated Affiliates are subject to a prohibition, directly or indirectly,
on the payment of dividends or the making of distributions, directly or indirectly, to the
Designated Company, the Parent or the Borrower, to the extent of such prohibition.

“Non-Guarantor Subsidiary” shall mean each Subsidiary that is not a Guarantor.

“Non-Loan Party Jurisdiction” shall mean each country (including any state, province
or other political subdivision thereof) other than (i) the United States, Canada, the United
Kingdom, Switzerland and Germany, (i1) any other country in which a Loan Party is organized
and (iii) any state, province or other political subdivision of the foregoing.

“Non-Principal Jurisdiction™ shall mean cach country in which a Loan Party is
organized (and any state, province or other political subdivision thereof) other than (i) the United
States, Canada, the United Kingdom, Switzerland, Belgium, the Netherlands and Germany,
(ii) any other country in which a Loan Party is organized in respect of which Accounts are
included in the borrowing base for purposes of the Revolving Credit Agreement and (ii1) any
state, province or other political subdivision of the foregoing clauses (i) and (ii).

“Norf GmbH" shall mean Aluminium Norl GmbH, a limited liability company (GmbH)
organized under the laws of Germany.
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“Notes™ shall mean any notes evidencing the Terms Loans issued pursuant to this
Agreement, if any, substantially in the form of Exhibit [.

“Novelis Acquisitions™ shall have the meaning assigned to such term in the preamble
hereto,

“Novelis AG” shall mean Novelis AG, a stock corporation (AG) organized under the
laws of Switzerland.

“Novelis AG Cash Pooling Agreement” shall mean a Cash Management Agreement
entered into among Novelis AG and certain “European Affiliates™ (as identified therein) dated
| February 2007, together with all ancillary documentation thereto.

“Novelis Ine.” shall mean Novelis Inc., a corporation amalgamated under the Canada
Business Corporations Act.

“Novelis Switzerland™ shall mean Novelis Switzerland SA, a company organized under
the laws of Switzerland.

“Obligation Currency” shall have the meaning assigned to such term in

Section 11.18(a).

“Obligations™ shall mean (a) obligations of the Borrower and the other Loan Parties
from time to time arising under or in respect of the due and punctual payment of (i) the principal
of and premium, if any, and interest (including interest accruing (and interest that would have
accrued but for such proceeding) during the pendency of any bankruptcy, insolvency,
receivership or other similar proceeding, regardless of whether allowed or allowable in such
proceeding) on the Loans, when and as due, whether at maturity, by acceleration, upon one or
more dates set for prepayment or otherwise and (ii) all other monetary obligations, including
obligations under the Guarantees and fees, costs, expenses and indemnities, whether primary,
secondary, direct, contingent, fixed or otherwise (including monetary obligations incurred during
the pendency of any bankruptey, insolvency, receivership or other similar proceeding, regardless
of whether allowed or allowable in such proceeding), of the Borrower and the other Loan Parties
under this Agreement and the other Loan Documents, and (b) the due and punctual performance
of all covenants, agreements, obligations and liabilities of the Borrower and the other Loan
Parties under or pursuant to this Agreement and the other Loan Documents.

“OFAC” shall have the meaning assigned to such term in Section 3.22,
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“Officer’s Certificate” shall mean a certificate executed by a Responsible Officer in his
or her official (and not individual) capacity.

“Organizational Documents™ shall mean, with respect to any person, (i) in the case of
any corporation, the certificate of incorporation and by-laws (or equivalent or comparable
constitutional documents with respect to any non-U.S, jurisdiction) of such person, (ii) in the
case of any limited liability company, the certificate of formation and operating agreement (or
similar documents) of such person, (iii) in the case of any limited partnership, the certificate of
formation and limited partnership agreement (or similar documents) of such person, (iv) in the
case of any general partnership, the partnership agreement (or similar document) of such person
and (v} in any other case, the functional equivalent of the foregoing.

“Other Connection Taxes” shall mean, with respect to the Administrative Agent, any
Lender or any other recipient of any payment to be made by or on account of any obligation of
the Borrower hereunder, Taxes imposed as a result of a present or former connection between
such recipient and the jurisdiction imposing such Tax (other than connections arising from such
recipient having executed, delivered, become a party to, performed its obligations under,
received payments under, received or perfected a security interest under, engaged in any other
transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any
Loan or Loan Document).

“Other Taxes™ shall mean all present or future stamp, recording, court or documentary,
excise, transfer, sales, property, intangible, filing or similar Taxes arising from any payment
made hereunder or under any other Loan Document or from the execution, delivery, performance,
enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to, this Agreement or any other Loan Document, except any such Taxes
that are Other Connection Taxes imposed with respect to an assignment (other than an
assignment made pursuant to Section 2.16(c)).

“Parent” shall have the meaning assigned to such term in the preamble hereto or,
following the Permitted Holdings Amalgamation, Successor Parent.

“Participant” shall have the meaning assigned to such term in Section 11.04(d).

“Participant Register"” shall have the meaning assigned to such term in Section 11.04{c).

“Participating Member States” shall mean the member states of the European
Communities that adopt or have adopted the euro as their lawful currency in accordance with the
legislation of the European Union relating to European Monetary Union.

“Party” shall mean any party to this Agreement.
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“Patriot Aet” shall have the meaning assigned to such term in Section 11.13.

“PBGC” shall mean the Pension Benefit Guaranty Corporation referred to and defined in

ERISA.

“Pensions Regulator™ shall mean the body corporate called the Pensions Regulator

established under Part 1 of the Pensions Act 2004,

“Permitted ABL Customer Account Financing Amendment” shall have the meaning

assigned to such term in Section 1.10.

is met:

“Permitted Acquisition™ shall mean any Acquisition, if each of the following conditions

(i) no Default is then continuing or would result therefrom;

(ii) no Company shall, in connection with any such transaction, assume or
remain liable with respect to any Indebtedness of the related seller or the business, person
or properties acquired, except to the extent permitted under Section 6.01, and any other
such Indebtedness not permitted to be assumed or otherwise supported by any Company
hereunder shall be paid in full or released as to the business, persons or properties being
so acquired on or before the consummation of such acquisition;

(iii)  the person or business to be acquired shall be, or shall be engaged in, a
business of the type that the Loan Parties and the Subsidiaries are permitted to be
engaged in under Section 6.15, and the person or business and any property acquired in
connection with any such transaction shall be free and clear of any Liens, other than
Permitted Liens;

(iv)  the Board of Directors of the person to be acquired shall not have
indicated publicly its opposition to the consummation of such acquisition (which
opposition has not been publicly withdrawn);

(v) all transactions in connection therewith shall be consummated in all
material respects in accordance with all applicable Requirements of Law;

(vi)  with respect to any transaction involving Acquisition Consideration of
more than $50,000,000, unless the Admimistrative Agent shall otherwise agree, the
Designated Company shall have provided the Administrative Agent written notice on or
before the consummation of such transaction, which notice shall describe (A) in
reasonable detail the terms and conditions of such transaction and the person or business
to be acquired and (B) all such other information and data relating to such transaction or
the person or business to be acquired as may be reasonably requested by the
Administrative Agent;
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(vil) any person acquired in connection with any such transaction shall become
a Guarantor to the extent required under, and within the relevant time periods provided in,
Section 5.11;

(vili) with respect to any transaction involving Acquisition Consideration that,
when added to the fair market value of Equity Interests, including Equity Interests of
Holdings, constituting purchase consideration, exceeds $50,000,000, the Designated
Company shall have delivered to the Administrative Agent an Officers’ Certificate on or
prior to the consummation of such transaction certifying that (A)such transaction
complies with this definition and (B) such transaction could not reasonably be expected
to result in a Material Adverse Effect;

(ix)  [intentionally omitted];

(x) if any Person so acquired (or any Subsidiary of such Person) is not
required to become a Loan Party pursuant to Section 5.11, the Acquisition Consideration
payable for such Person (or the portion thereof attributable or allocated by the Designated
Company in good faith to each such Subsidiary) in connection with such Acquisition, and
all other Acquisitions of non-Loan Parties consummated after the Effective Date shall not,
unless, on the date of such Acquisition, the Senior Secured Net Leverage Ratio,
determined on a Pro Forma Basis, after giving effect to such Acquisition shall be no
greater than 3.00 to 1.00 determined on the basis of the financial information most
recently delivered to the Administrative Agent and the Lenders pursuant to
Section 5.01(a) or (b) as though such Acquisition had been consummated as of the first
day of the fiscal period covered thereby, exceed an amount equal to the greater of
(x) 2.0% of Consolidated Net Tangible Assets and (y) $100,000,000 in the aggregate
since the Effective Date (provided that such amounts can be exceeded to the extent of
Investments made pursuant to Section 6.04(r));

(xi) immediately after giving effect to such Acquisition (other than
Acquisitions where the amount of the Acquisition Consideration plus the fair market
value of any Equity Interests which constitutes all or a portion of the purchase price is
less than $15,000,000), the Designated Company shall, on a Pro Forma Basis, be in
compliance with the Financial Performance Covenant, such compliance to be determined
on the basis of the financial information most recently delivered to the Administrative
Agent and the Lenders pursuant to Section 5.01(a) or (b) (or for periods prior to the
delivery of such financial information for a four fiscal quarter period, based on financial
information filed with the United States Securities and Exchange Commission) as though
such Acquisition and all other Specified Transactions consummated after the applicable
four quarter period and on or prior to the relevant date of determination had been
consummated as of the first day of the fiscal period covered thereby;

(xii) with respect to any transaction involving Acquisition Consideration of
more than $50,000,000, the Designated Company shall have delivered a certificate from a
Financial Officer of the Designated Company on or prior to the consummation of such
transaction (A) as to the matters set forth in clause (i} above and (B) demonstrating its
compliance with clause (xi) above, and (C) to the extent the person so acquired is not
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required to become a Loan Party hereunder pursuant to Section 5.11, demonstrating
compliance with clause (x) above, and in each case accompanied by compliance
calculations in reasonable detail.

“Permitted Aleris Foreign Subsidiary Transfer” shall mean, on or after the Aleris
Acquisition Closing Date:

(a) the sale, Distribution, contribution or other transfer of the Equity
Interests in any Subsidiary of Aleris organized in a jurisdiction outside of the United States of
America (each, a “Transferred Aleris Foreign Subsidiary™) (x) from a Loan Party to any Loan
Party other than Aleris or any Subsidiary of Aleris (and any substantially concurrent interim sale,
Distribution, contribution or other transfer of such Equity Interests to a Loan Party (which may
include Aleris or any Restricted Subsidiary of Aleris) to effect such sale, Distribution,
contribution or transfer) or (y) in the case of Equity Interests in an entity that would not be
required to become a Loan Party pursuant to the terms hereof after giving effect to such transfer,
from a Loan Party to any other Company (other than Aleris or any Subsidiary of Aleris)
organized in the same jurisdiction as the issuer of such Equity Interests (it being agreed, for this
purpose, that Hong Kong and the People’s Republic of China are the same jurisdiction so long as
an entity organized under the laws of Hong Kong would not be a Subsidiary of an entity
organized under the laws of the People’s Republic of China after giving effect to such transfer)
{(and any substantially concurrent interim sale, Distribution, contribution or other transfer of such
Equity Interests to a Loan Party (which may include Aleris or any Restricted Subsidiary of
Aleris) to effect such sale, Distribution, contribution or transfer); and

(b) if applicable in connection with any of the transactions described
in clause (a) above, as consideration for such sale, Distribution, contribution or other transfer of
such Equity Interests, the issuance of one or more Intercompany Notes to the Loan Party that
sold, Distributed, contributed or otherwise transferred such Equity Interests;

provided that:

(i)  any such sale, Distribution, contribution or other transfer of such
Equity Interests shall occur within one year of the Aleris Acquisition Closing Date (or such later
date agreed by the Administrative Agent); provided that any Intercompany Note issued in
connection therewith shall be issued substantially concurrently with the consummation of such
sale, Distribution, contribution or other transfer of such Equity Interests:

(ii)  [intentionally omitted];

(i)  the obligations under each Intercompany Note in connection with
any step of a Permitted Aleris Foreign Subsidiary Transfer shall be subordinated to the Secured
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Obligations (to the extent evidencing a payment obligation of a Loan Party) on terms reasonably
satisfactory to the Administrative Agent and shall constitute Subordinated Indebtedness
hereunder, and if such Intercompany Note is received by a Company that is not a Loan Party,
other than in the case of an Intercompany Note issued by another Company that is not a Loan
Party, on a Pro Forma Basis after giving effect to and at the time of the issuance of such
Intercompany Note, the Consolidated Interest Coverage Ratio shall be greater than 2.0 to 1.0;
and

(iv)  any sale, Distribution, contribution or other transfer of Equity
Interests of a Transferred Aleris Foreign Subsidiary to a Restricted Grantor (other than a
Transferred Aleris Foreign Subsidiary transferred to a Restricted Grantor organized in the same
jurisdiction as the Transferred Aleris Foreign Subsidiary) shall be conditioned on either the
creation of a newly formed Unrestricted Grantor or the existence of an Unrestricted Grantor, in
each case that (A) is directly 100% owned by such Restricted Grantor and that directly owns
100% of such Transferred Aleris Foreign Subsidiary after giving effect to such transaction,
(B} has complied with the Joinder Requirements and (C) shall not be permitted to own, on and
after the date of such action, any assets other than the Permitted Holding Company Assets.

“Permitted Customer Account Financing Amendment Conditions™ shall mean, with
respect to each amendment to the definition of Permitted Customer Account Financing effected
pursuant to Section 1.10, each of the following:

(a) Holdings or the Designated Company shall have executed and delivered a
certificate to the Administrative Agent, no later than two Business Days after the date that any
Permitted ABL Customer Account Financing Amendment becomes effective, attaching a
certified copy of such Permitied ABL Customer Account Financing Amendment, and certifying
that the terms of such Permitted ABL Customer Account Financing Amendment comply with the
requirements set forth in clauses (b) through (d) below;

(b)  the terms of such amendment shall not expand the scope of the collateral
permitted to be released under the Revolving Credit Loan Documents in connection with any
Permitted Customer Account Financing, which collateral shall be limited to Factoring Assets that
are sold in connection with (or that otherwise secure) such Permitted Customer Account
Financing, it being understood that factoring additional Accounts of additional Account Debtors
shall not constitute an expansion of the scope for purposes of this clause (b);

(c) such amendment shall relate solely to the factoring of Accounts of customers of
the Loan Parties in connection with a Permitted Customer Account Financing, and the creation
of Liens on Factoring Assets that secure such Permitted Customer Account Financing; and

(d) such amendment shall not otherwise adversely affect the Credit Parties.
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“Permitted Customer Account Financing™ shall mean a financing or other transaction
of the type permitted by Section 6.01(e) or 6.06(¢e) with respect to Accounts of one or more Loan
Parties; provided that (i) no Default exists or would result therefrom and the representations and
warranties set forth in the Loan Documents shall be true and correct in all material respects on
and as of the date thereof (or, in the case of any representation or warranty that is qualified as to
materiality, “Material Adverse Effect” or similar language, in all respects), with the same effect
as though made on such date, except to the extent such representations and warranties expressly
relate to an earlier date, in which case such representation and warranty shall have been true and
correct in all material respecis (or, in the case of any representation or warranty that is qualified
as to materiality, “Material Adverse Effect” or similar language, in all respects) as of such earlier
date, (ii) the number of Account Debtors whose Accounts are at any time subject to Permitted
Customer Account Financings shall be limited to seven; provided that all Affiliates of an
Account Debtor shall be deemed to be a single Account Debtor for purposes of this definition,
and (i11) Accounts subject to a Permitted Customer Account Financing must be capable of being
fully segregated from other Accounts (including with respect to accounts receivable reporting,
purchase orders, invoicing, and payments): provided, further, that notwithstanding any provision
of Section 11.02, the Administrative Agent is hereby authorized by the Lenders to make any
amendments to the Loan Documents that are necessary or appropriate in the judgment of the
Administrative Agent to reflect such Permitted Customer Account Financing.

“Permitted Factoring Facility” shall mean a sale of Receivables on a discounted basis
by any Company, so long as (i) no Loan Party has any obligation, contingent or otherwise in
connection with such sale (other than to deliver the Receivables purported to be sold free and
clear of any encumbrance and other than as permitted by Section 6.04(n}), and (ii) such sale is
for cash and fair market value.

“Permitted First Priority Refinancing Debt” shall mean any secured Indebtedness
incurred by any Loan Party in the form of one or more series of senior secured notes under one
or more indentures; provided that (i) [intentionally omitted], (ii) such Indebtedness constitutes
Secured Term Loan Credit Agreement Refinancing Indebtedness in respect of Secured Term
Loans, (iii} such Indebiedness does not mature or have scheduled amortization or payments of
principal and is not subject to mandatory redemption or prepayment (except customary asset sale
or change of control provisions, which asset sale provisions may require the application of
proceeds of asset sales and casualty events co-extensive with those set forth in the Secured Term
Loan Documents to make mandatory prepayments or prepayment offers out of such proceeds on
a pari passu basis with the obligations secured under the Secured Term Loan Documents, all
other Permitted First Priority Refinancing Debt and all Additional Senior Secured Indebtedness),
in each case prior to the date that is 181 days after the Maturity Date at the time such
Indebtedness is incurred, (iv) [intentionally omitted], (v) such Indebtedness is not guaranteed by
any Persons other than the Loan Parties, (vi) the other terms and conditions of such Indebtedness
(excluding pricing, premiums and optional prepayment or optional redemption provisions, and
terms related to collateral and perfection) are customary market terms for securities of such tvpe
(provided that such terms shall in no event include any financial maintenance covenants) and, in
any event, when taken as a whole, are not materially more favorable to the investors providing
such Indebtedness than the terms and conditions of the applicable Refinanced Debt (except with
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respect to any terms (including covenants) and conditions contained in such Indebtedness that
are applicable only after the then Maturity Date) (provided that a certificate of a Responsible
Officer delivered to the Administrative Agent at least five Business Days prior to the incurrence
of such Indebtedness, together with a reasonably detailed description of the material terms and
conditions of such Indebtedness or drafts of the documentation relating thereto, stating that the
Designated Company has determined in good faith that such terms and conditions satisfy the
requirement of this clause (vi) shall be conclusive evidence that such terms and conditions satisfy
such requirement unless the Administrative Agent notifies the Designated Company within such
five Business Day period that it disagrees with such determination (including a reasonable
description of the basis upon which it disagrees)), and (vii) no Default shall exist immediately
prior to or after giving effect to such incurrence. Permitted First Priority Refinancing Debt will
include any Registered Equivalent Notes issued in exchange therefor.

“Permitted Fiscal Unity Liability” shall mean any joint and several liability arising as a
result of an Loan Party being a member of a fiscal unity permitted under Section 3.31.

“Permitted German Alternative Financing” shall mean a financing or other transaction
of the type permitted by Section 6.01(¢), 6.01(m), 6.06(¢), or 6.06(r) with respect to Accounts or
Inventory of one or more German Guarantors; provided that (i) no Default exists or would result
therefrom and the representations and warranties set forth in the Loan Documents shall be true
and correct in all material respects on and as of the date thereof, with the same effect as though
made on such date, except to the extent such representations and warranties expressly relate to an
earlier date, (ii) from and after the date of any Permitted German Alternative Financing, the
amount of the German Borrowing Base (as defined in the Revolving Credit Agreement) shall be
deemed to be zero, and availability under the Swiss Borrowing Base (as defined in the Revolving
Credit Agreement) in respect of Accounts sold pursuant to a German Receivables Purchase
Agreement shall be deemed to be zero, (iii) on or prior to the date of any Permitted German
Alternative Financing, Novelis Deutschland GmbH shall have prepaid all of its outstanding loans
under the Revolving Credit Agreement in full in cash, in accordance with the terms thereof,
(iv) from and after the date of any Permitted German Alternative Financing, Novelis
Deutschland GmbH shall not be permitted o request or borrow any loans under the Revolving
Credit Agreement and shall be deemed no longer to be a borrower thereunder, and (v) the
applicable Loan Parties shall have terminated the German Receivables Purchase Agreement; and
provided, further, that notwithstanding any provision of Section 11.02, the Administrative Agent
is hereby authorized by the Lenders to make any amendments to the Loan Documents that are
necessary or appropriate in the judgment of the Administrative Agent to reflect such Permitted
German Alternative Financing.

“Permitted Holding Company Assets” shall mean for any Person (i) Deposit Accounts;
provided that the aggregate amount on deposit in such accounts at the end of each day shall not
exceed 51,000,000 (or the equivalent thereof); provided, further, that, so long as no Default is
then continuing, the amount on deposit in such accounts may exceed such amount if such
deposits are applied to settle an Investment permitted under Section 6.04 within three Business
Days of the deposit therein, (ii) Equity Interests in Subsidiaries, (iii) intangible rights required to
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exist and do business as a holding company, and (iv) rights under contracts and licenses with
Holdings and its Subsidiaries permitted hereunder; provided, that Permitted Holding Company
Assets shall not include (x) any Intellectual Property (other than customary inbound licenses to
use Intellectual Property of the Companies necessary to operate the business of such Person) or
(y) any other contracts or licenses that are material to the business of Holdings and its
Subsidiaries, taken as a whole.

“Permitted Holdings Amalgamation™ shall mean the amalgamation of Holdings and the
Parent on a single occasion following the Effective Date; provided that (i) no Default exists or
would result therefrom and the representations and warranties set forth in the Loan Documents
shall be true and correct in all material respects on and as of the date of the amalgamation, with
the same effect as though made on such date, except to the extent such representations and
warranties expressly relate to an earlier date (in which case such representations and warranties
shall be true and correct in all material respects as of such earlier date), (ii) the person resulting
from such amalgamation shall be a corporation amalgamated under the Canada Business
Corporations Act (such resulting person, the “Successor Parent™), and the Successor Parent
shall expressly assume and confirm its obligations as Parent under this Agreement and the other
Loan Documents to which Parent is a party pursuant to a confirmation in form and substance
reasonably satisfactory to the Administrative Agent, (iii) immediately upon consummation of
such amalgamation, (x) if such amalgamation occurs prior to the Designated Holdco Effective
Date, AV Minerals, or (y) if such amalgamation occurs prior to the Designated Holdco Effective
Date and prior to the commencement of the Permitted Reorganization, a new holding company
with no material assets other than Equity Interests in the Successor Parent (such Person described
in clause (x) or (v}, “Successor Holdings™), shall (A) be, (1) in the case of AV Minerals,
organized under the laws of the Netherlands, or (2) in the case of any other holding company,
organized under the laws of the Netherlands, England and Wales, Canada, or a province or
territory of Canada, (B) directly own 100% of the Equity Interests in the Successor Parent;
provided that, if such amalgamation occurs on or after the Designated Holdeo Effective Date,
then Designated Holdeo shall directly own 100% of the Equity Interests in the Successor Parent
and Successor Holdings shall own 100% of the Equity Interests of Designated Holdco, and
(C) execute a supplement or joinder to this Agreement in form and substance reasonably
satisfactory to the Administrative Agent to become a Guarantor and, if requested by the
Administrative Agent, execute a Foreign Guarantee (or supplements or joinder agreements
thereto), each in form and substance reasonably satisfactory to the Administrative Agent, and
take all actions necessary or advisable in the opinion of the Administrative Agent to assume and
confirm such Person’s obligations as Holdings under this Agreement and the other Loan
Documents, (iv) be in compliance with all covenants and obligations of Holdings (and, on and
after the Designated Holdco Effective Date, Designated Holdco) under this Agreement,
(v) immediately after giving effect to any such amalgamation, the Senior Secured Net Leverage
Ratio is not greater than the Senior Secured Net Leverage Ratio immediately prior to such
amalgamation, which shall be evidenced by a certificate from the chiefl financial officer of the
Designated Company demonstrating such compliance calculation in reasonable detail, (vi) the
Successor Parent shall have no Indebtedness after giving effect to the Permitted Holdings
Amalgamation other than Indebtedness of the Parent in existence immediately prior to the
consummation of the Permitted Holdings Amalgamation, (vii) each other Guarantor, shall have
by a confirmation in form and substance reasonably satisfactory to the Administrative Agent,
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confirmed that its guarantee of the Guaranteed Obligations (including its Guarantee) shall apply
to the Successor Parent’s obligations under this Agreement, (viii) the Parent and each other
Guarantor shall have by confirmations and any required supplements to the applicable Loan
Documents reasonably requested by the Administrative Agent, in each case, in form and
substance reasonably satisfactory to the Administrative Agent, confirmed that its obligations
thereunder shall apply to the Borrower’s and Successor Parent’s obligations under this
Agreement and the other Loan Documents and (ix) each Loan Party shall have delivered
opinions of counsel and related officers” certificates reasonably requested by the Administrative
Agent with respect to the execution and delivery and enforceability of the documents referred to
above and the compliance of such amalgamation with the provisions hereof, and all such
opinions of counsel shall be satisfactory to the Administrative Agent; and provided, further, that
(x) if the foregoing are satisfied, Successor Holdings will be substituted for and assume all
obligations of AV Metals under this Agreement and each of the other Loan Documents and all
references hereunder and under the other Loan Documents to Holdings shall be references to the
such Person and (2)the Successor Parent shall be substituted for Novelis Inc. under this
Agreement and each of the other Loan Documents and shall assume all obligations of Novelis
Inc. under this Agreement and each of the other Loan Documents and all references hereunder
and under the other Loan Documents to the Parent shall be references to the Successor Parent
and (y) notwithstanding any provision of Section 11.02, the Administrative Agent is hereby
authorized by the Lenders to make any amendments to the Loan Documents that are necessary to
reflect such changes in the parties to the applicable Loan Documents.

“Permitted Holdings Indebtedness” shall mean unsecured Indebtedness of Holdings
(i) with respect to which neither the Designated Company nor any Subsidiary has any Contingent
Obligation, (ii) that will not mature prior to the 180" day following the Maturity Date, (iii) that
has no scheduled amaortization of principal prior to the 180" day following the Maturity Date,
(iv) that does not require any payments in cash of interest or other amounts in respect of the
principal thereof (other than optional redemption provisions customary for senior discount or
“pay-in-kind” notes) for a number of years from the date of issuance or incurrence thereof equal
to at least one-half of the term to maturity thereof, (v) that has mandatory prepayment,
repurchase or redemption, covenant, default and remedy provisions customary for senior
discount or “pay-in-kind™ notes of an issuer that is the parent of a borrower under senior secured
credit facilities and (vi) that is issued to a person that is not an Affiliate of the Designated
Company or any of Holdings’ Subsidiaries in an arm’s-length transaction on fair market terms;
provided that at least five Business Days prior to the incurrence of such Indebtedness, a
Responsible Officer of Holdings shall have delivered a certificate to the Administrative Agent
(together with a reasonably detailed description of the material terms and conditions of such
Indebtedness or drafts of the documentation relating thereto) stating that Holdings has
determined in good faith that such terms and conditions satisfy the foregoing requirements.

“Permitted Liens” shall have the meaning assigned to such term in Section 6.02.

“Permitted Novelis Switzerland Financing” shall mean a financing or other transaction
of the type permitted by Section 6.01(e) or 6.06(c) with respect to any Accounts of Novelis
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Switzerland; provided that (i) after giving effect to such financing, no Accounts of Novelis
Switzerland shall be included in the borrowing base for purposes of the Revolving Credit
Agreement, and (ii) no Default exists or would result therefrom and the representations and
warranties set forth in the Loan Documents shall be true and correct in all material respects on
and as of the date thereof, with the same effect as though made on such date, except to the extent
such representations and warranties expressly relate to an earlier date and provided, further, that
notwithstanding any provision of Section 11.02, the Administrative Agent is hereby authorized
by the Lenders to make any amendments to the Loan Documents that are necessary or
appropriate in the judgment of the Administrative Ageni to reflect such Permitted Novelis
Switzerland Financing,

“Permitted Refinancing” shall mean, with respect to any person, any refinancing or
renewal of any Indebtedness of such person; provided that (a) the aggregate principal amount (or
accreted value, if applicable) of the Indebtedness incurred pursuant to such refinancing or
renewal does not exceed the aggregate principal amount (or accreted value, if applicable) of the
Indebtedness so refinanced or renewed except by an amount equal to unpaid acerued interest and
premium thereon and any make-whole payments applicable thereto plus other reasonable
amounts paid, and fees and expenses reasonably incurred, in connection with such refinancing or
renewal and by an amount equal to any existing commitments unutilized thereunder (it being
understood that the aggregate principal amount (or accreted value, if applicable) of the
Indebtedness being incurred may be in excess of the amount permitted under this clause (a) to
the extent such excess does not constitute a Permitted Refinancing and is otherwise permitted
under Section 6.01), (b} such refinancing or renewal has a final maturity date equal to or later
than the final maturity date of, and has a Weighted Average Life to Maturity equal to or greater
than the Weighted Average Life to Maturity of, the Indebtedness being refinanced or renewed
{excluding the effects of nominal amortization in the amount of no greater than one percent per
annum and prepayments of Indebtedness), (c) no Default is then continuing or would result
therefrom, (d) the persons that are (or are required to be) obligors under such refinancing or
renewal do not include any person that is not (or is not required to be) an obligor under the
Indebtedness being so refinanced or renewed (or, in the case of a Permitted Refinancing of the
Senior Notes, such obligors are Loan Parties (other than Holdings)) and (e) the subordination
provisions thereof (if any) shall be, in the aggregate, no less favorable to the Lenders than those
contained in the Indebtedness being so refinanced or renewed; provided that at least five
Business Days prior to the incurrence of such refinancing or renewal, a Responsible Officer of
the Designated Company shall have delivered an Officers” Certificate to the Administrative
Agent (together with a reasonably detailed description of the material terms and conditions of
such Indebtedness or drafts of the documentation relating thereto) certifving that the Designated
Company has determined in good faith that such terms and conditions satisfy the foregoing
requirements,

“Permitted Reorganization™ shall mean, at any time prior to a Qualified Parent [PO, an
internal reorganization of Holdings and its Subsidiaries to effect any or all of the Permitted
Reorganization Actions, subject to the following terms and conditions; provided that the
Permitted Reorganization shall not occur if the Permitted Holdings Amalgamation occurs and
AV Minerals is not Successor Holdings:
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(a) both immediately before and immediately after giving effect to each step of the
Permitted Reorganization, and at all times during the Permitted Reorganization:

(i)

(ii)

(iii}

(iv)

(v)

(vi)

1120544.02G-CHISROZA - MSW

the Permitied Reorganization, cach Permitted Reorganization Action, and
cach step taken in furtherance of the Permitted Reorganization and of each
Permitted Reorganization Action, shall not reduce or impair the value or
benefit of the Guarantee or any Foreign Guarantee; provided that the re-
starting of any fraudulent conveyance, fraudulent transfer, preference or
hardening period with respect to any Guarantee or Foreign Guarantee
under applicable Requirements of Law;

no Default shall have occurred and be continuing or would result
therefrom, and each of the representations and warranties made by any
Loan Party set forth in ARTICLE III hereof or in any other Loan
Document shall be true and correct in all material respects on and as of the
date of such step of the Permitted Reorganization with the same effect as
though made on and as of such date, except to the extent such
representations and warranties expressly relate to an earlier date, in which
case such representations and warranties shall have been true and correct
in all material respects as of such earlier date, and a Responsible Officer of
the Designated Company (after giving effect to such step of the Permitted
Reorganization) shall have provided an Officer’s Certificate certifying as

to the matters in clause (a)(1) and this clause (a)(ii);

[intentionally omitted];

[intentionally omitted]:

the Guarantee and each Foreign Guarantee shall continue to be effective
and fully enforceable in accordance with its terms, it being understood that
a Loan Party shall not be in violation of this clause (v) solely as a result of
its amalgamation, consolidation, merger or dissolution with and into
another Loan Party so long as such amalgamation, consolidation or merger
complies with the requirements of Section 6.05(c); and

notwithstanding the foregoing, the Administrative Agent may reasonably
require that any Loan Party enter into a new Guarantee or Foreign
(iuarantee, as applicable, or reaffirmations of any of the foregoing, in each
case in form and substance reasonably satistactory to the Administrative
Agent, in connection with any step of the Permitted Reorganization, in
order to reaffirm, preserve or otherwise give effect to the foregoing
requirements;
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(b) [intentionally omitted];

(c) the Borrower or the Designated Company shall have provided all notices and
certificates required to be delivered, within the time period required to be delivered, to the
Administrative Agent under the applicable Loan Documents in order to consummate each step of
the Permitted Reorganization; provided that, without limiting the notice requirements in this
definition, the Administrative Agent may waive in writing in advance any such notice period
with respect to such step, and each Lender hereby authorizes the Administrative Agent to waive
any such notice period;

(dy the Permitted Reorganization shall be completed no later than the close of
business on the one year anniversary of the date that the Companies commence the first step of
the Permitted Reorganization (without regard to the formation of Designated Holdco, for so long
as Designated Holdco does not own any Equity Interests in any Loan Party or any other
Subsidiary) or such longer period as may be agreed to by the Administrative Agent in its sole
discretion;

(e) prior to commencing any step of the Permitted Reorganization, each step of the
Permitted Reorganization shall be permitted under the documents evidencing Material
Indebtedness;

(f) [intentionally omitted];

(g} no later than the date that is five Business Days prior to the date that each step of
the Permitted Reorganization is commenced (or such later date agreed to by the Administrative
Agent), the Designated Company shall have delivered to the Administrative Agent a certificate
from a Financial Officer of the Designated Company setting forth the commencement date of
such siep of the Permitied Reorganization, and certifying that all actions taken in connection
with such step comply with the terms of this definition, the definition of Permitted
Reorganization Actions, and the terms of the Loan Documents; provided that the first certificate
delivered pursuant to this clause (g) shall also state that the step (or steps) described in such
certificate constitute the commencement of the Permitted Reorganization, and shall state the date
by which the Permitted Reorganization must be completed in accordance with clause (d) above;

(h) in the case of AV Minerals, Designated Holdco, and cach new Subsidiary
amalgamated, created or otherwise formed as part of any step of the Permitted Reorganization,
such Person shall become a Loan Party (in the case of any Subsidiary of Designated Holdco
other than the Borrower, Parent and Aleris, solely to the extent required under Section 5.11 or
otherwise in order to comply with the other clauses of this definition and the definition of
Permitted Reorganization Actions) pursuant to the terms of the Loan Documents (without regard
to any time periods provided for herein or therein) and shall become party to and/or execute and
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deliver the Guarantee and each applicable Foreign Guarantee, at or prior to the time such step is
effected;

(1) [intentionally omitted];

() [intentionally omitted];

(k}  notwithstanding any other provision in any Loan Document to the contrary, the
Loan Parties shall gross-up and otherwise indemnify the Administrative Agent and each other
Credit Party for all Taxes incurred by the Administrative Agent or Credit Party as a result of the
Permitted Reorganization or any step thereof (including any such Taxes arising after the
consummation of any step of the Permitted Reorganization, whether as a result of a Person
becoming Holdings or otherwise), and this Agreement shall be amended as may be necessary or
appropriate, in the reasonable opinion of the Administrative Agent (and implemented pursuant to
documentation agreed by the Administrative Agent and the Designated Company, such
agreement not to be unreasonably withheld), to give effect to such gross-up and indemnification
(including the addition of gross-up and indemnification provisions applicable, in the reasonable
opinion of the Administrative Agent, to implement such gross up and indemnity obligations);
provided, however, that solely for purposes of this clause (k), “Taxes™ shall not include any
(i) Taxes imposed on or measured by overall net income (however denominated), franchise
Taxes (in lieu of net income taxes), and branch profits Taxes, in each case, (x) imposed as a
result of such recipient being organized under the laws of, or having its principal office or, in the
case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax
(or any political subdivision thereof) or (y)that are Other Connection Taxes, (ii) Taxes
attributable to such recipient’s failure to comply with Section 2.15(¢). and (iii) any U.S. federal
withholding Taxes imposed under FATCA;

(1 prior to or concurrently with the consummation of each step of the Permitted
Reorganization, the Loan Parties shall deliver or cause to be delivered:

(i) all documents reasonably requested by the Administrative Agent in
connection with the Permitted Reorganization and/or such step thereof,
including, but not limited to, documents consistent with those deseribed in
Sections 4.01(a)(ii) and (iii), or a joinder thereto, the extent such Loan
Party is not already a party thereto, (m), 4.02(c)(i), (e), (f), {m) through
(v), and Schedule 5.15, in each case in form and substance reasonably
acceptable to the Administrative Agent; and

(11) favorable written opinions of Torys, LLP {or other nationally recognized
LLS. counsel for the Loan Parties) and each local and foreign counsel of
the Loan Parties (or, in the case of Loan Documents governed by or
entities organized under the laws of the United Arab Emirates or the Dubai
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International Financial Centre, counsel to the Administrative Agent), in
each case reasonably requested by the Administrative Agent, in each
applicable jurisdiction and addressed to the Administrative Apent and the
Lenders, covering such matters relating to the Loan Documents and the
Permitted Reorganization and/or such step thereof as the Administrative
Agent shall reasonably request, and in each case in form and substance
reasonably satisfactory to the Administrative Agent, including, but not
limited to, opinions covering:

(N creation or continued validity of the Guarantees or the Foreign
Guarantees after giving effect to such step of the Permitted
Reorganization;

(2) enforceability of all Loan Documents, and confirmation or similar
opinions as to the validity and enforceability of the Guarantees and
the Foreign Guarantees;

(3) validity of debt claims in connection with all Loans (to the extent
that Loans are outstanding) and all Guarantees and Foreign
Guarantees; and

(4) no conflict with organizational documents, Requirements of Law
and any documents evidencing Material Indebtedness;

(m)  notwithstanding any other provision in any Loan Document to the contrary, the
Administrative Agent and the Designated Company may make (and the Administrative Agent is
hereby authorized by the Lenders to make) such amendments, restatements and other
meodifications to the Loan Documents (other than the definition of Permitied Reorganization
except to the extent provided for therein) as may be necessary or appropriate, in the reasonable
opinion of the Administrative Agent and the Designated Company, to effect the terms of the
Permitted Reorganization, in each case in a manner consistent with the terms and conditions set
forth in this definition and in forms mutually agreed by the Administrative Agent and the
Designated Company;

(n) The Designated Company shall pay or cause the applicable Loan Party to pay all
reasonable out-of-pocket expenses incurred by the Administrative Agent, the Mandated Lead
Arrangers, and their respective Affiliates (including the reasonable fees, charges and
disbursements of one primary transaction counsel (plus local counsel in each applicable
jurisdiction) in connection with the Permitted Reorganization, and all documents, filings, and
any amendment, amendment and restatement, modification or waiver of the provisions hereof or
of any other Loan Document (whether or not the Permitted Reorganization shall be
consummated); and
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(o) Notwithstanding any provision in any Loan Document to the contrary, with
respect to each step of the Permitted Reorganization, the Administrative Agenl may require
amendments and modifications to the Loan Documents (or new Guarantees and Foreign
Guarantees) to ensure that the Guarantees and the Foreign Guarantees effectively result in the
Obligations of the Borrower being guaranteed by each Guarantor (excluding a guarantee by the
Borrower of its own Obligations) upon and after giving effect to such step of the Permitted
Reorganization. Such amendments, modifications and other Loan Documents so required by the
Administrative Agent shall, notwithstanding any provision in any Loan Document to the
contrary, become effective upon execution and delivery by the Administrative Agent and the
applicable Loan Party, and shall not require the approval of any Lenders, and the Loan Parties
agree to execute and deliver such amendments, modifications and other Loan Documents as may
be reasonably requested by the Administrative Agent.

“Permitted Reorganization Actions™ shall mean any or all of the following, in the case
of each such action, subject to the satisfaction of each of the terms and conditions set forth in the
definition of Permitted Reorganization:

(a) the formation of UK. Holdco by AV Minerals;

(b) the designation by the Parent in a signed written notice delivered to the
Administrative Agent of U.K. Holdco as “Designated Holdco™ and the concurrent contribution,
sale or other transfer of 100% of the Equity Interests in AV Metals (or, if the Permitted Holdings
Amalgamation occurs on or prior to such date, Successor Parent) from AV Minerals to
Designated Holdco;

(c) the sale, Distribution, contribution or other transfer of no more than 12.5% of the
aggregate amount of Voting Stock and other Equity Interests in Novelis Aluminium Holdings
Unlimited plus one additional share of such Voting Stock by Parent to AV Minerals (and any
substantially concurrent interim sale, Distribution, contribution or other transfer of such Equity
Interests to a Loan Party to effect such sale, Distribution, contribution or other transfer) and, if
applicable, the substantially concurrent issuance of an Intercompany Note by each Loan Party
that acquires such Equity Interests to the Loan Party that sells, Distributes, contributes or
otherwise transfers such Equity Interesis to it, as consideration for such sale, Distribution,
contribution or other transfer;

(d)  the Permitted Holdings Amalgamation;

(e) the merger of Novelis AG and Novelis Switzerland SA;

(f) the sale, Distribution or other transfer of 100% or less of the Equity Interests in
Novelis Holdings Inc. from Parent to Designated Holdco;
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(g) the sale, Distribution, contribution or other transfer of 100% of the Equity
Interests in Novelis Holdings Inc. from Designated Company and/or Parent to Novelis AG,
Novelis Switzerland SA, the survivor of the merger of Novelis AG and Novelis Switzerland SA
pursuant to clause (e) above (the “Surviving Swiss Subsidiary™) or, to the extent required by
clause (iii) below, New U.S. Holdings (and any substantially concurrent interim sale,
Distribution, contribution or other transfer of such Equity Interests to an Unrestricted Grantor to
effect such sale, Distribution, contribution or other transfer) and, if applicable, the substantially
concurrent issuance of an Intercompany Note by each Loan Party that acquires such Equity
Interests to the Loan Party that sells, Disiributes, contributes or otherwise transfers such Equity
Interests to it, as consideration for such sale, Distribution, contribution or other transfer; and

(h)  the sale, Distribution, contribution or other transfer by a Loan Party (such Loan
Party, the “Transferring Loan Party”) of 100% of the Equity Interests (other than Equity
Interests in Novelis Holdings Inc.) in any Subsidiary of Designated Company (such subsidiary,
the “Transferred Subsidiary™), to an Interim Holding Company that has complied with the
requirements of clause (iv) below (and any substantially concurrent interim sale, Distribution,
contribution or other transfer of such Equity Interests to a Loan Party to effect such sale,
Distribution, contribution or other transfer) and, if applicable, the substantially concurrent
issuance of an Intercompany Note by each Loan Party that acquires such Equity Interests to the
Loan Party that sells, Distributes, contributes or otherwise transfers such Equity Interests to it, as
consideration for such sale, Distribution, contribution or other transfer;

provided that:

(1) the commencement of any of the actions described
in clauses (b}, (e), (), {g) or (h) above (in the case of clauses (g) and (h)
above, solely to the extent that Designated Company is Designated Holdco)
shall be conditioned on each of AV Minerals and U.K. Holdco having
become Guarantors on terms consistent with the terms of the Loan
Documents, including, but not limited to, the requirements set forth in
clause (1) of the definition of Permitted Reorganization and in Sections 5.11
and 5.12 hereof (without regard to any time periods set forth therein)
(collectively, the “Joinder Requirements™);

(ii) the commencement of any of the actions described
in clauses (c}, (f), (g) or (h) above (in the case of clauses (g) and (h) above,
solely to the extent that Designated Company is Designated Holdco) shall
be conditioned on the completion of the actions described in ¢clauses (a) and
(b) above;

(iii) each sale, Distribution, contribution or other
transfer described in clause (g) above shall be conditioned on either
(x) Novelis Holdings Inc. not owning, following such action and thereafter,
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any assets other than the Equity Interests in its direct Subsidiaries and the
Permitted Holding Company Assets or (y) the formation of a new
Subsidiary (“New U.S. Holdings™) organized under the laws of any State of
the United States or the District of Columbia that is a direct Wholly Owned
Subsidiary of Novelis AG, Novelis Switzerland SA, or the Surviving Swiss
Subsidiary, and that (1) directly and wholly owns Novelis Holdings Inc. and
(2) indirectly wholly owns Novelis Acquisitions (and, immediately after
giving effect to the merger of Novelis Acquisitions with and into Aleris in
connection with the Aleris Acquisition, Aleris); provided that this
subclause (v) shall be further conditioned on New U.S. Holdings complying
with the Joinder Requirements; provided, further, that New U.S. Holdings
shall not be permitted to own, on and after the date of such action, any
assets other than the Permitted Holding Company Assets;

(iv) each sale, Distribution, contribution or other
transfer described in clause (h) above shall be conditioned on either the
creation of a newly formed Unrestricted Grantor or the existence of an
existing Unrestricted Grantor, in each case that has complied with the
Joinder Requirements (such Unrestricted Grantor, an “Interim Holding
Company”), which Person shall be a direct Wholly Owned Subsidiary of
Novelis AG, Novelis Switzerland SA, or the Surviving Swiss Subsidiary,
and that shall directly wholly own the Transferred Subsidiary so sold,
Distributed, contributed or transferred pursuant to such transaction;
provided that such Unrestricted Grantor shall not be permitted to own, on
and after the date of such action, any assets other than the Permitted
Holding Company Assets;

(v) except as provided in clauses (1) through (iv) above,
the actions described in_clauses (d). (e}, {g), and (h) are not conditioned on
the occurrence of any of such other actions or the actions described in

clauses (a), (b) or (¢):

{vi) the order of the actions described in clauses (a)
through (h) above may be changed as long as the conditions specified for
such action in clauses (1) through (v) above are satisfied; and

(vii) the obligations under each Intercompany Note
issued in connection with any action or interim action described in clause (g)
or (h) above shall be subordinated to the Obligations on terms reasonably
satisfactory to the Administrative Agent and shall constitute Subordinated
Indebtedness hereunder.

6l
1120544, 02G-CHISROZA - MSW




“Permitted Revolving Credit Facility Refinancing”™ shall mean any credit facility that
refinances or renews or replaces any of the Indebtedness incurred and commitments available
under the Revolving Credit Loan Documents (which may be an asset-based or cash flow
financing); provided that (a) the aggregate principal amount {or accreted value, if applicable) of
all such Indebtedness, after giving effect to such refinancing or renewal, shall not exceed the
Maximum Revolving Credit Facility Amount then in effect plus an amount equal to unpaid
accrued interest and premium on the Indebtedness being so refinanced or renewed plus other
reasonable amounts paid, and fees and expenses reasonably incurred, in connection with such
refinancing or renewal, (b) such refinancing or renewal has a final maturity date equal to or later
than the final maturity date of the Indebtedness being so refinanced or renewed, (¢) no Default is
existing or would result therefrom, (d) the collateral securing such refinancing, renewal or
replacement is not greater than the collateral securing the obligations under such Revolving
Credit Loan Documents immediately prior to giving effect to such refinancing, renewal or
replacement. and (e) the persons that are (or are required to be) obligors under such refinancing
or renewal do not include any person that is not an obligor under the Indebtedness being so
refinanced or renewed (unless, in the case of a refinancing of Indebtedness of a Loan Party, such
persons are or become obligors under the Loan Documents); provided that at least five Business
Days prior to the incurrence of such refinancing or renewal, a Responsible Officer of the
Designated Company shall have delivered an Officers’ Certificate to the Administrative Agent
(together with a reasonably detailed description of the material terms and conditions of such
Indebtedness or drafts of the documentation relating thereto) certifying that the Designated
Company has determined in good faith that such terms and conditions satisfy the foregoing
requirements,

“Permitted Second Priority Refinancing Debt” shall mean secured Indebtedness
incurred by any Loan Party in the form of one or more series of junior lien secured notes under
one or more indentures or junior lien secured loans under one or more other debt instruments or
facilities; provided that (i) [intentionally omitted], (ii) such Indebtedness constitutes Secured
Term Loan Credit Agreement Refinancing Indebtedness in respect of Secured Term Loans,
(iii) such Indebtedness does not mature or have scheduled amortization or payments of principal
and is not subject to mandatory redemption or prepayment (except customary asset sale or
change of control provisions), in each case prior to the date that is 181 days after the Maturity
Date at the time such Indebtedness is incurred, (iv) [intentionally omitted], (v) such Indebtedness
is not guaranteed by any Persons other than the Loan Parties, (vi) the other terms and conditions
of such Indebtedness (excluding pricing, premiums and optional prepayment or optional
redemption provisions, and terms related to collateral and perfection) are customary market
terms for securities of such type and, in any event, when taken as a whole, are not materially
more favorable to the investors or lenders providing such Indebtedness than the terms and
conditions of the applicable Refinanced Debt {except with respect to any terms (including
covenants) and conditions contained in such Indebtedness that are applicable only after the then
Maturity Date) (provided that a certificate of a Responsible Officer delivered to the
Administrative Agent at least five Business Days prior to the incurrence of such Indebtedness,
together with a reasonably detailed description of the material terms and conditions of such
Indebtedness or drafts of the documentation relating thereto, stating that the Designated
Company has determined in good faith that such terms and conditions satisfy the requirement of
this clause (vi) shall be conclusive evidence that such terms and conditions satisfy such
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requirement unless the Administrative Agent notifies the Designated Company within such five
Business Day period that it disagrees with such determination (including a reasonable description
of the basis upon which it disagrees)), (vii) [intentionally omitted], and (viii) no Default shall
exist immediately prior to or after giving effect to such incurrence. Permitted Second Priority
Refinancing Debt will include any Registered Equivalent Notes issued in exchange therefor.

“Permitted Secured Term Loan Facility Refinancing” shall mean any refinancing or
renewal of the Indebtedness incurred under the Secured Term Loan Documents; provided that
{(a) such Indebtedness does not mature or have scheduled amortization or payments of principal
and is not subject to mandatory redemption or prepayment (excluding the effects of nominal
amortization in the amount of no greater than one percent per annum and prepayments of
Indebtedness), in each case, prior to the date that is 181 days after the Maturity Date at the time
such Indebtedness is incurred, (b) no Default is existing or would result therefrom, (c) the
collateral securing such refinancing or renewal is not greater than the collateral securing such
refinanced or renewed Indebtedness, and (d) the persons that are (or are required to be) obligors
under such refinancing or renewal do not include any person that is not an obligor under the
Indebtedness being so refinanced or renewed (unless, in the case of a refinancing of Indebtedness
of a Loan Party, such persons are or become obligors under the Loan Documents); provided that
at least five Business Days prior to the incurrence of such refinancing or renewal, a Responsible
Officer of the Designated Company shall have delivered an Officer’s Certificate to the
Administrative Agent (together with a reasonably detailed description of the material terms and
conditions of such Indebtedness or drafts of the documentation relating thereto) certifying that
the Designated Company has determined in good faith that such terms and conditions satisfy the
foregoing requirements.

“Permitted Unsecured Refinancing Debt” shall mean unsecured Indebtedness incurred
by the Designated Company or any Loan Party in the form of one or more series of senior
unsecured or subordinated notes or loans under one or more instruments; provided that (i) such
Indebtedness constitutes Secured Term Loan Credit Agreement Refinancing Indebtedness in
respect of Secured Term Loans (including portions of any c¢lass thereof), (ii) such Indebiedness
does not mature or have scheduled amortization or payments of principal and is not subject to
mandatory redemption or prepayment (except customary asset sale or change of control
provisions), in each case prior to the date that is 181 days after the Maturity Date at the time such
Indebtedness is incurred, (iii) such Indebtedness is not guaranteed by any Persons other than the
Loan Parties, (iv) the other terms and conditions of such Indebtedness (excluding pricing,
premiums and optional prepayment or optional redemption provisions) are customary market
terms for Indebtedness of such type and, when taken as a whole, are not materially more
restrictive (provided that such terms shall in no event include any financial maintenance
covenants) on the Designated Company and the Restricted Subsidiaries than the terms and
conditions applicable to the Term Loans (provided that a certificate of a Responsible Officer
delivered to the Administrative Agent at least five Business Days prior to the incuwrence of such
Indebtedness, together with a reasonably detailed description of the material terms and
conditions of such Indebtedness or drafis of the documentation relating thereto, stating that the
Designated Company has determined in good faith that such terms and conditions satisfy the
requirement of this clause (iv) shall be conclusive evidence that such terms and conditions satisfy

63
1120544, 02G-CHISROZA - MSW




such requirement unless the Administrative Agent notifies the Designated Company within such
five Business Day period that it disagrees with such determination (including a reasonable
description of the basis upon which it disagrees)) and (v) such Indebtedness (including related
guarantees) is not secured. Permitted Unsecured Refinancing Debt will include any Registered
Equivalent Notes issued in exchange therefor.

“person” or “Person” shall mean any natural person, corporation, limited liability
company, trust, joint venture, association, company, partnership, Governmental Authority or
other entity.

“Plan” shall mean any employee pension benefit plan (other than a Multiemployer Plan)
subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of
ERISA which is maintained or contributed to by any Company or its ERISA Affiliate or with
respect to which any Company could incur liability (including under Section 4069 of ERISA).

“Platform” shall have the meaning assigned to such term in Section 11.01{d).

“PPSA” shall mean the Personal Property Security Act (Ontario) and the regulations
promulgated thereunder and other applicable personal property security legislation of the
applicable Canadian province or provinces in respect of the Canadian Loan Parties (including the
Civil Code of Quebec and the regulations respecting the register of personal and movable real
rights promulgated thereunder (the “Civil Code™)) as all such legislation now exists or may from
time to time hereafter be amended, modified, recodified, supplemented or replaced, together with
all rules, regulations and interpretations thereunder or related thereto.

“Preferred Stock™ shall mean, with respect to any person, any and all preferred or
preference Equity Interests (however designated) of such person whether now outstanding or
issued afier the Effective Date.

“Prepayments Recapture Amount” shall have the meaning assigned to such term in the
Secured Term Loan Credit Agreement.

“Principal Jurisdiction™ shall mean (i) the United States, Canada, the United Kingdom,
Switzerland, Germany, Belgium and the Netherlands, (ii) each other country in which a
Restricted Subsidiary is organized in respect of which Accounts are included in the borrowing
base for purposes of the Revolving Credit Agreement and (iii) and any state, province or other
political subdivision of the foregoing.

“Pro Forma Basis” shall mean, with respect to compliance with any test or covenant
hereunder at any time of determination (excluding any calculation of the amount referred to in
clause (a) of the definition of Cumulative Credit), that all Specified Transactions and the
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following transactions in connection therewith (if any) shall be deemed to have occurred as of
the first day of the applicable Test Period or other period of measurement in such test or
covenant: (a) income statement items (whether positive or negative) attributable to the property
or Person subject to such Specified Transaction, (i) in the case of a sale or other disposition of all
or substantially all Equity Interests in or assets of any Restricted Subsidiary of the Designated
Company or any division, business unit, line of business or facility used for operations of the
Designated Company or any of its Restricted Subsidiaries, shall be excluded (as if such sale or
disposition occurred on the first day of the applicable Test Period). and (ii) in the case of a
Permitted Acquisition or Investment described in the definition of “Specified Transaction™, shall
be included (as if such Permitted Acquisition or Investment occurred on the first day of the
applicable Test Period), (b) any retirement of Indebtedness in connection therewith, and (c) any
Indebtedness incurred or assumed by the Designated Company or any of its Restricted
Subsidiaries in connection therewith,

“Pro Rata Percentage” of any Lender at any time shall mean the percentage of the sum
of the total outstanding Loans and unused Commitments of all Lenders represented by such
Lender’s outstanding Loans and unused Commitments.

“Process Agent” shall have the meaning assigned to such term in Section 11.09(d).

“property” shall mean any right, title or interest in or to property or assets of any kind
whatsoever, whether real, personal or mixed and whether tangible or intangible and including
Equity Interests or other ownership interests of any person and whether now in existence or
owned or hereafter entered into or acquired, including all Real Property.

“Property Material Adverse Effect” shall mean, with respect to any Real Property
owned by a Loan Party, as of any date of determination and whether individually or in the
agaregate, any event, circumstance, occurrence or condition which has caused or resulted in (or
would reasonably be expected to cause or result in) a material adverse effect on (a) the business
or operations of any Company as presently conducted at such Real Property; or (b) the value or
utility of such Real Property.

“Public Lender” shall have the meaning assigned to such term in Section 11.01(d).

“Purchase Money Obligation™ shall mean, for any person, the obligations of such
person in respect of Indebtedness (including Capital Lease Obligations) incurred for the purpose
of financing all or any part of the purchase price of any property (including Equity Interests of
any person) or the cost of installation, construction or improvement of any property and any
refinancing thereof: provided, however, that (i) such Indebtedness is incurred within one year
after such acquisition, installation, construction or improvement of such property by such person
and (ii) the amount of such Indebtedness does not exceed 100% of the cost of such acquisition,
installation, construction or improvement, as the case may be,
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“Qualified Parent IPO” shall mean, at any time prior to the commencement of the first
step of the Permitted Reorganization, and so long as the Parent (directly or indirectly) owns
100% of the Equity Interests of the Borrower, the issuance by the Parent of its common Equity
Interests in an underwritten primary or secondary public offering (other than a public offering
pursuant to a registration statement on Form S-8) pursuant to an effective registration statement
filed with the U.S. Securities and Exchange Commission in accordance with the Securities Act.

“Qualified Capital Stock™ of any person shall mean any Equity Interests of such person
that are not Disqualified Capital Stock.

“Qualified IPO” shall mean the issuance by Holdings {or, on and after the Designated
Holdco Effective Date, Designated Holdeo), or any direct or indirect parent of Holdings (or, on
and after the Designated Holdco Effective Date, Designated Holdco) which, in the case of
Holdings. owns no material assets other that its direct or indirect ownership interest in the Equity
Interests of the Parent (or, on and after the Designated Holdco Effective Date, Designated
Holdco and, to the extent permitted by Section 6.15(a)(i)(v), Novelis Aluminum Holdings
Unlimited) and the other assets permitted by Section 6.15, of its common Equity Interests in an
underwritien primary or secondary public offering (other than a public offering pursuant to a
registration statement on Form S-8) pursuant to an effective registration statement filed with the
U.S. Securities and Exchange Commission in accordance with the Securities Act.

“Qualified Securitization Transaction” shall mean any transaction or series of
transactions that may be entered into by any Restricted Subsidiary (other than a Restricted
Subsidiary organized under the laws of a Principal Jurisdiction (excluding from such requirement
as to the absence of Restricted Subsidiaries organized under the laws of a Principal Jurisdiction,
any Permitted German Alternative Financing, any Permitted Customer Account Financing or any
Permitted Novelis Switzerland Financing)) pursuant to which such Restricted Subsidiary may
sell, convey or otherwise transfer to a Securitization Entity or may grant a security interest in any
Receivables (whether now existing or arising or acquired in the future) of such Restricted
Subsidiary or any Related Security or Securitization Assets; provided that no Receivables or
other property of any Company organized in a Principal Jurisdiction (excluding from such
requirement as to the absence of property of a Company organized in a Principal Jurisdiction,
any Permitted German Alternative Financing, any Permitted Customer Account Financing and
any Permitted Novelis Switzerland Financing) shall be subject to a Qualified Securitization
Transaction.

“Real Property”™ shall mean, collectively, all right, title and interest (including any
frechold, leasehold, minerals or other estate) in and to any and all parcels of or interests in real
property owned, leased or operated by any person, whether by lease, license or other means,
together with, in each case, all easements, hereditaments and appurtenances relating thereto, all
improvements and appurtenant fixtures, all general intangibles and contract rights and other
property and rights incidental to the ownership, lease or operation thereof.

1120544.02G-CHISROZA - MSW




“Recapture Amounts” shall mean, at any time of determination, the cumulative amount
of the [nvestment Recapture Amount plus the Dividend Recapture Amount plus the Prepayments
Recapture Amount paid since the Effective Date.

“Receivable” shall mean the indebtedness and other obligations owed to any Company
(other than any Company organized under the laws of a Principal Jurisdiction (excluding from
such requirement as to the absence of a Company organized in a Principal Jurisdiction, any
Permitted German Alternative Financing, any Permitted Customer Account Financing or any
Permitted Novelis Switzerland Financing)) (at the time such indebtedness and other obligations
arise, and before giving effect to any transfer or conveyance contemplated under any Qualified
Securitization Transaction documentation) arising in connection with the sale of goods or the
rendering of services by such person, including any indebtedness, obligation or interest
constituting an Account, contract right, payment intangible, promissory note, chattel paper,
instrument, document, investment property, financial asset or general intangible, in each case,
arising in connection with the sale of goods or the rendering of services by such person, and
further includes, the obligation to pay any finance charges with respect thereto.

“Receivables Purchase Agreement” shall mean cach of (a) the Non-Recourse
Receivables Purchase Agreement, dated July 6, 2007 (as amended and restated on December 17,
2010 and as further amended from time to time) and any related servicing agreements
(collectively, the “German Receivables Purchase Agreement”) between the German Seller, on
the one hand, and Nowvelis AG, on the other hand, in each case providing, infer alia, for the sale
and transfer of Accounts by the German Seller to Novelis AG, and (b) any other receivables
purchase agreement and related servicing agreements entered into after the Effective Date
between a “Receivables Seller” and a “Borrower” or “Borrowing Base Guarantor™ (as each is
defined in the Revolving Credit Agreement and any corresponding term in any successor
agreement), in order that the receivables subject thereto may be included in the borrowing base
established under the Revolving Credit Agreement and in form and substance reasonably
satisfactory to the Revolving Credit Administrative Agent.

“Reference Bank Quotation™ means any quotation supplied to the Administrative Agent
by a Reference Bank.

“Reference Bank Rate” shall mean the arithmetic mean of the rates (rounded upwards to
four decimal places) as supplied to the Administrative Agent at its request by the Reference
Banks, in relation to a Borrowing, as the rate at which the relevant Reference Bank could borrow
funds in the London interbank market in the relevant currency and for the relevant Interest
Period were it to do so by asking for and then accepting interbank offers for deposits in
reasonable market size in that currency and for that Interest Period: provided, that if the
Reference Bank Rate shall be less than zero, such rate shall be deemed zero for purposes of this
Agreement,
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“Reference Banks” shall mean, in relation to a Borrowing, the principal London offices
of any financial institution appointed by the Administrative Agent as a “Reference Bank™ in
consultation with the Designated Company and with the consent of such Reference Bank.

“Refinanced Debt” shall have the meaning assigned to such term in the definition of
*Secured Term Loan Credit Agreement Refinancing Indebtedness™.

“Register” shall have the meaning assigned to such term in Section 11.04(c).

“Registered Equivalent Notes” shall mean, with respect to any notes originally issued in
a Rule 144A or other private placement transaction under the Securities Act of 1933,
substantially identical notes (having the same guarantees) issued in a dollar-for-dollar exchange
therefor pursuant to an exchange offer registered with the SEC.

“Regulation” shall have the meaning assigned to such term in Section 3.25,

“Regulation D" shall mean Regulation D of the Board as from time to time in effect and
all official rulings and interpretations thereunder or thereof.

“Regulation 8-X" shall mean Regulation S-X promulgated under the Securities Act.

“Regulation T” shall mean Regulation T of the Board as from time to time in effect and
all official rulings and interpretations thereunder or thereof.

“Regulation U” shall mean Regulation U of the Board as from time to time in effect and
all official rulings and interpretations thereunder or thereof,

“Regulation X" shall mean Regulation X of the Board as from time to time in effect and
all official rulings and interpretations thereunder or thereof.

“Related Business Assets™ shall mean assets (other than cash or Cash Equivalents) used
or useful in a Similar Business; provided that any assets received by any Loan Party in exchange
for assets transferred by a Loan Party shall not be deemed to be Related Business Assets if they
consist of securitics of a person, unless upon receipt of the securities of such person, such person
would become a Loan Party.
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“Related Parties” shall mean, with respect to any person, such person’s Affiliates and
the partners, directors, officers, employees, agents, trustees and advisors of such person and of
such person’s Affiliates.

“Related Security” shall mean, with respect to any Receivable, all of the applicable
Restricted Subsidiary’s interest in the inventory and goods (including returned or repossessed
inventory or goods), if any, the sale of which by the applicable Company gave rise to such
Receivable, and all insurance contracts with respect thereto, all other security interests or liens
and property subject thereto from time to time, if any, purporting to secure payment of such
Receivable, whether pursuant to the contract related to such Receivable or otherwise, together
with all financing statements and security agreements describing any collateral securing such
Receivable, all guaranties, letters of credit, letter-of-credit rights, supporting obligations,
insurance and other agreements or arrangements of whatever character from time to time
supporting or securing payment of such Receivable whether pursuant to the contract related to
such Receivable or otherwise, all service contracts and other contracts and agreements associated
with such Receivable, all records related to such Receivable, and all of the applicable Company’s
right, title and interest in, to and under the applicable Qualified Securitization Transaction
documentation or Permitted Factoring Facility documentation,

“Release” shall mean any spilling, leaking, seepage, pumping, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, disposing, depositing, dispersing, emanating
or migrating of any Hazardous Material in, into, onto or through the Environment.

“Relevant External Company” shall mean “relevant external company”™ within the
meaning of the Irish Companies Act.

“Reorganization Plan™ shall have the meaning assigned to such term in
Section | 1.04{g)(iii).

“Repatriation Limitation” shall have the meaning assigned to such term in

Section 2.10(i).

“Reply Amount™ shall have the meaning assigned to such term in the definition of
“Discounted Purchase™.

“Required Lenders” shall mean, as of any date of determination, Lenders holding more
than 50% of the sum of all Loans outstanding and unused Commitments (if any); provided that
the Commitment of, and the portion of the Loans held or deemed held by, any Defaulting Lender
shall be excluded for purposes of making a determination of Required Lenders.
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“Requirements of Law™ shall mean, collectively, any and all legally binding
requirements of any Governmental Authority including any and all laws, judgments, orders,
decrees, ordinances, rules, regulations, statutes or case law.

“Response” shall mean (a) "response™ as such term is defined in CERCLA, 42 US.C,
§ 9601(24), and (b)all other actions required by any Governmental Authority or voluntarily
undertaken to (i) clean up, remove, treat, abate or in any other way address any Hazardous
Material in the Environment; (ii) prevent the Release or threat of Release, or minimize the
further Release, of any Hazardous Material; or (iii) perform studies and investigations in
connection with, or as a precondition to, or to determine the necessity of the activities described
in, clause (i) or (i) above.

“Responsible Officer” shall mean, with respect to any Person, any of the principal
executive officers, managing members or general partners of such Person but, in any event, with
respect to financial matters, the chief financial officer, finance director, treasurer or controller of
such person, and, solely for purposes of notices given under Article I, any other officer or
employee such Person so designated by any of the foregoing officers in a notice to the
Administrative Agent or any other officer or employee of such Person designated in or pursuant
to an agreement between such Person and the Administrative Agent. Any document delivered
hereunder that is signed by a Responsible Officer of a Loan Party shall be conclusively presumed
to have been authorized by all necessary corporate, partnership and/or other action on the part of
such Loan Party and such Responsible Officer shall be conclusively presumed to have acted on
behalf of such Loan Party.

“Restricted Grantor” shall mean a Loan Party that has granted a Guarantee that is
subject to limitations that impair in any material respect the benefit of such Guarantee (as
determined by the Administrative Agent in its reasonable discretion) (it being expressly
understood and agreed that (i) neither the Parent nor any Loan Party that is a Canadian Guarantor,
a U.K. Guarantor, a Dutch Guarantor, a Dubai Guarantor or a U.S. Guarantor shall be a
Restricted Grantor and (ii) except as may be otherwise determined by the Administrative Agent
in its reasonable discretion, each Loan Party that is a German Guarantor, an Irish Guarantor, a
Swiss Guarantor, a French Guarantor or a Brazilian Guarantor shall be a Restricted Grantor).

“Restricted Subsidiary” shall mean, as the context requires, (i) any Subsidiary of
Holdings other than an Unrestricted Subsidiary and (ii) any Subsidiary of the Designated
Company other than an Unrestricted Subsidiary.

“Revolving Credit Administrative Agent” shall mean the “Administrative Agent” (or
term of like import) under and as defined in the Revolving Credit Agreement, and its successors
and assigns in such capacity.
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“Revolving Credit Agents” shall mean the “Agents™ (as defined in the Revolving Credit
Loan Documents) (or term of like import), including the Revolving Credit Administrative Agent
and the Revolving Credit Collateral Agent.

“Revolving Credit Agreement” shall mean (i) that certain Second Amended and
Restated Credit Agreement, dated as of October 6, 2014, among the Loan Parties, the Revolving
Credit Lenders, Wells Fargo Bank, N.A. (London Branch), as European swingline lender, Wells
Fargo Bank, National Association, as issuing bank and U.S. swingline lender, the Revolving
Credit Collateral Agent, the Revolving Credit Administrative Agent, Merrill, Lynch, Pierce,
Fenner & Smith Incorporated, Citigroup Global Markets, Inc., Deutsche Bank Securities Inc., J.P.
Morgan Securities LLC, The Royal Bank of Scotland ple and UBS Securities LLC, as co-
syndication agents, SunTrust Robinson Humphrey, Inc., as senior managing agent, and Wells
Fargo Bank, National Association, Merrill, Lynch, Pierce, Fenner & Smith Incorporated,
Citigroup Global Markets, Inc., Deutsche Bank Securities Inc., J.P. Morgan Securities LLC, RBS
Securities Ine. and UBS Securities LLC, as joint lead arrangers and joint bookmanagers, as
amended. restated, supplemented or modified from time to time to the extent permitted by this
Agreement and (i1) any other credit agreement, loan agreement, note agreement, promissory note,
indenture or other agreement or instrument evidencing or governing the terms of any
indebtedness or other financial accommodation that has been incurred to extend or refinance in
whole or in part the indebtedness and other obligations outstanding under the (x) credit
agreement referred to in clause (i) or (y) any subsequent Revolving Credit Agreement, in each
case which constitutes a Permitted Revolving Credit Facility Refinancing with respect to the
Revolving Credit Loans, unless such agreement or instrument expressly provides that it is not
intended to be and is not a Revolving Credit Agreement hereunder (provided that in connection
with such refinancing, the commitments relating to such indebtedness that has been refinanced
are terminated). Any reference to the Revolving Credit Agreement hereunder shall be deemed a
reference to any Revolving Credit Agreement then in existence.

“Revolving Credit Collateral Agent” shall mean the “Collateral Agent”™ (or term of like
import) under and as defined in the Revolving Credit Agreement, and its successors and assigns
in such capacity.

“Revolving Credit Commitments” shall mean the commitments of the Revolving Credit
Lenders to make Revolving Credit Loans under the Revolving Credit Agreement.

“Revolving Credit Lenders” shall mean the banks, financial institutions and other
entities from time to time party to the Revolving Credit Agreement as lenders.

“Revolving Credit Loan Documents™ shall mean the Revolving Credit Agreement and
the other “Loan Documents™ as defined in the Revolving Credit Agreement and any
corresponding term in any successor Revolving Credit Agreement permitted hereby, including
the mortgages and other security documents, guaranties and the notes issued thereunder.
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“Revolving Credit Loans” shall mean the revolving loans and swingline loans
outstanding under the Revolving Credit Agreement.

“Revolving Credit Maturity Date” shall have meaning assigned to the term “Maturity
Date™ in the Revolving Credit Agreement (and any corresponding term in any successor
Revolving Credit Agreement permitted hereby).

“Revolving Credit Security Documents” shall have the meaning assigned to the term
“Security Documents” in the Revolving Credit Agreement (and any corresponding term in any
successor Revolving Credit Agreement permitted hereby).

“S&P” shall mean Standard & Poor’s Rating Services, a division of the McGraw-Hill
Companies, Inc. and any successor thereto,

“Sale and Leaseback Transaction™ shall have the meaning assigned to such term in
Section 6.03.

“Sanctioned Country” shall have the meaning assigned to such term in Section 3.22,

“Sanctioned Person” shall have the meaning assigned to such term in Section 3.22.

“Sanctions” shall have the meaning assigned to such term in Section 3.22.

“Sarbanes-Oxley Act” shall mean the United States Sarbanes-Oxley Act of 2002, as
amended, and all rules and regulations promulgated thercunder.

“SCB” shall mean Standard Chartered Bank and its successors.

“Screen Rate” shall have the meaning assigned to such term in the definition of
Eurodollar Base Rate.

“Section 347" shall have the meaning assigned to such term in Section 2.19(a).

“Secured Net Leverage Ratio” shall mean, with respect to any Calculation Date, the
ratio of (a) Consolidated Total Net Debt as of the Calculation Date (other than any portion of
Consolidated Total Net Debt that is unsecured) to (b) Consolidated EBITDA for the Test Period
most recently ended prior to the Calculation Date for which financial information has been
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delivered to the Administrative Agent and the Lenders pursuant to Section 4.01(d),
Section 5.01(a) or Section 5.01(b).

“Secured Term Loan Administrative Agent” shall mean the “Administrative Agent”
{or term of like import) under and as defined in the Secured Term Loan Credit Agreement, and
its successors and assigns in such capacity.

“Secured Term Loan Collateral Agent” shall mean the “Collateral Agent” (or term of
like import) under and as defined in the Secured Term Loan Credit Agreement, and its
successors and assigns in such capacity.

“Secured Term Loan Credit Agreement” shall mean (i) that certain credit agreement,
dated as of January 10, 2017, among the Loan Parties party thereto, the lenders party thereto,
Standard Chartered Bank, as administrative agent and as collateral agent, as amended as of
September 14, 2017, as of November 20, 2018, and as of the date hereof, and as further amended,
restated, supplemented, increased or modified from time to time (including any increase
permitted pursuant to Section 2.23 of the Secured Term Loan Credit Agreement or any similar
provision in any Secured Term Loan Credit Agreement Refinancing Indebtedness) to the extent
not prohibited by this Agreement and (ii) any other credit agreement, loan agreement, note
agreement, promissory note, indenture or other agreement or instrument evidencing or governing
the terms of any indebtedness or other financial accommaodation that has been incurred to extend
(subject to the limitations set forth herein) or refinance in whole or in part the indebtedness and
other obligations outstanding under the (x) credit agreement referred to in clause (i) or (y) any
subsequent Secured Term Loan Credit Agreement, in each case which constitutes a Permitted
Secured Term Loan Facility Refinancing with respect to the Secured Term Loans, unless such
agreement or instrument expressly provides that it is not intended to be and is not a Secured
Term Loan Credit Agreement hereunder. Any reference to the Secured Term Loan Credit
Agreement hereunder shall be deemed a reference to any Secured Term Loan Credit Agreement
then in existence.

“Secured Term Loan Credit Agreement Refinancing Indebtedness” means
(a) Permitted First Priority Refinancing Debt, (b) Permitted Second Priority Refinancing Debt,
(c) Permitted Unsecured Refinancing Debt or (d) Indebtedness incurred pursuant to a
“Refinancing Amendment” (as defined in the Secured Term Loan Credit Agreement), in each
case, issued, incurred or otherwise obtained (including by means of the extension or renewal of
existing Indebtedness) in exchange for, or to extend, renew, replace or refinance, in whole or part,
existing Secured Term Loans (including any successive Secured Term Loan Credit Agreement
Refinancing Indebtedness) (“Refinanced Debt™); provided that (i) such extending, renewing or
refinancing Indebtedness is in an original aggregate principal amount not greater than the
aggregate principal amount of the Refinanced Debt (except for unpaid accrued interest and
premium thereon and any make-whole payments applicable thereto), (ii) such Indebtedness does
not mature or have scheduled amortization or payments of principal and is not subject to
mandatory redemption or prepayment (excluding the effects of nominal amortization in the
amount of no greater than one percent per annum and prepayments of Indebtedness), in each case,
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prior to the date that is 181 days after the Maturity Date at the time such Indebtedness is incurred,
and (ii1) such Refinanced Debt shall be repaid, defeased or satisfied and discharged, and all
accrued interest, fees and premiums (if any) in connection therewith shall be paid, on the date
such Secured Term Loan Credit Agreement Refinancing Indebtedness is issued, incurred or
obtained.

“Secured Term Loan Documents” shall mean the Secured Term Loan Credit
Agreement and the other “Loan Documents™ as defined in the Secured Term Loan Credit
Agreement and any corresponding term in any successor Secured Term Loan Credit Agreement
permitted hereby, including the mortgages and other security documents, guaranties and the
notes issued thereunder.

“Secured Term Loan Incremental Equivalent Indebtedness™ shall mean Indebtedness
permitted under the Secured Term Loan Credit Agreement in lieu of incremental Secured Term
Loans thereunder; provided that (i) the terms of such Indebtedness are governed by agreements
other than the Secured Term Loan Documents, and (ii) such Indebtedness would have met the
requirements of either the definition of “Permitted First Priority Refinancing Debt”, the
definition of “Permitted Sccond Priority Refinancing Debt™, or the definition of “Permitted
Unsecured Refinancing Debt”, if such Indebtedness had been incurred to refinance outstanding
incremental Term Loans thereunder (with each reference to “Refinanced Debt™ contained (or
referred to) in such definitions being deemed to refer to the then outstanding Secured Term
Loans).

“Secured Term Loans™ shall mean, collectively, the “Loans,” “Term Loans,”
“Incremental Term Loans™ and the “Other Term Loans™, each as defined in the Secured Term
Loan Credit Agreement (or any similar term in any Secured Term Loan Credit Agreement
Refinancing Indebtedness).

“Securities Act” shall mean the Securities Act of 1933,

“Securities Collateral” shall mean the “Securities Collateral™ as defined in the Secured
Term Loan Credit Agreement.

“Securitization Assets” shall mean all existing or hereafter acquired or arising
(i) Receivables that are sold, assigned or otherwise transferred pursuant to a Qualified
Securitization Transaction, (ii) the Related Security with respect to the Receivables referred to in
clause (i) above, (iii) the collections and proceeds of the Receivables and Related Security
referred to in clauses (i) and (ii) above, (iv) all lockboxes, lockbox accounts, collection accounts
or other deposit accounts into which such collections are deposited (and in any event excluding
any lockboxes, lockbox accounts, collection accounts or deposit accounts that any Company
organized under the laws of any Principal Jurisdiction has an interest in (other than in connection
with a Permitted German Alternative Financing, any Permitted Customer Account Financing and
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any Permitted Novelis Switzerland Financing)) and which have been specifically identified and
consented to by the Administrative Agent, (v) all other rights and payments which relate solely
to such Receivables and (vi) all cash reserves comprising credit enhancements for such Qualified
Securitization Transaction.

“Securitization Entity” shall mean any corporation, company (including any limited
liability company), association, partnership, joint venture, trust, mutual fund or other business
entity to which any Restricted Subsidiary (excluding any Restricted Subsidiary that is organized
in a Principal Jurisdiction (excluding from such requirement that such Restricted Subsidiary not
be organized in a Principal Jurisdiction, any Permitted German Alternative Financing, any
Permitted Customer Account Financing and any Permitted Novelis Switzerland Financing)) or
any other Securitization Entity transfers Receivables and Related Security) (a) which engages in
no activities other than in connection with the financing of Receivables or Related Security,
(b) which is designated by the Board of Directors of the Designated Company as a Securitization
Entity, (¢) no portion of the Indebtedness or any other obligations (contingent or otherwise) of
which (1) is guaranteed by the Designated Company or any Restricted Subsidiary (excluding
guarantees of such transferor Restricted Subsidiary of obligations (other than the principal of,
and interest on, Indebtedness) pursuant to Standard Securitization Undertakings and guarantees
by the Securitization Entity), (ii) is recourse to or obligates the Designated Company or any
Restricted Subsidiary (other than the Securitization Entity) in any way other than pursuant to
Standard Securitization Undertakings or (iii) subjects any property or asset of the Designated
Company or any Restricted Subsidiary (other than the Securitization Entity), directly or
indirectly, contingently or otherwise, to the satisfaction thereof, other than pursuant to Standard
Securitization Undertakings and other than any interest in the Receivables and Related Security
being financed (whether in the form of any equity interest in such assets or subordinated
indebtedness payable primarily from such financed assets) retained or acquired by the transferor
Restricted Subsidiary, (d) to which none of the Designated Company nor any Restricted
Subsidiary has any obligation to maintain or preserve such entity’s financial condition or cause
such entity to achieve certain levels of operating results and (e) with which none of Holdings, the
Designated Company nor any Restricted Subsidiary of the Designated Company has any material
contract, agreement, arrangement or understanding other than those customary for a Qualified
Securitization Transaction and, in any event, on terms no less favorable to the Designated
Company or such Restricted Subsidiary that those that might be obtained at the time from
Persons that are not Affiliates of the Designated Company or such Restricted Subsidiary. Any
such designation by the Board of Directors shall be evidenced to the Adminisirative Agent by
providing the Administrative Agent with a cerfified copy of the resolution of the Board of
Directors giving effect to such designation and an Officers’ Certificate certifying that such
designation complied with the foregoing conditions.

“Senior Note Agreements” shall mean (a) the Indenture, dated as of August 29, 2016, by
and among the U.S. Issuer, the guarantors from time to time party thereto, and Regions Bank, as
trustee, and (b) the Indenture, dated as of September 14, 2016, by and among the U.S. Issuer, the
guarantors from time to time party thereto, and Regions Bank, as trusice, in cach case pursuant to
which the applicable Senior Notes were issued.
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“Senior Note Documents” shall mean the Senior Notes, the Senior Note Agreements, the
Senior Note Guarantees and all other documents executed and delivered with respect to the
Senior Notes or the Senior Note Agreements.

“Senior Note Guarantees™ shall mean the guarantees of the Loan Parties (other than the
U.S. Issuer) pursuant to the Senior Note Agreements,

“Senior Notes” shall mean the U.S. Issuer’s 6.25% Senior Notes due 2024 and 5.875%
Senior Notes due 2026, each issued pursuant to the applicable Senior Note Agreements, and any
senior notes issued pursuant to a Permitted Refinancing of the Senior Notes (and any Registered
Equivalent Notes).

“Senior Secured Net Leverage Ratio” shall mean, with respect to any date of
determination (the “Calculation Date™), the ratio of (a) Consolidated Total Net Debt as of the
Calculation Date (other than any portion of Consolidated Total Net Debt that is unsecured or is
secured solely by Liens that are subordinated to the Liens securing the Pari Passu Secured
Obligations (as defined in the Intercreditor Agreement (as defined in the Secured Term Loan
Agreement))) (it being understood that Indebtedness under the Revolving Credit Loan
Documents and the Secured Term Loan Documents which constitutes Consolidated Total Net
Debt will be included in the Senior Secured Net Leverage Ratio) to (b) Consolidated EBITDA
for the Test Period most recently ended prior to the Calculation Date for which financial
information has been delivered to the Administrative Agent and the Lenders pursuant to

Section 5.01(a) or {b).

“Series of Cash Neutral Transactions” shall mean any series of Investments,
incurrences ol Indebtedness, Asset Sales in the form of transfers of intercompany promissory
notes and Equity Interests or similar instruments and/or Dividends solely among Companies;
provided that (i) the amount of cash or Cash Equivalents transferred by any Company (each such
Company, an “Initiating Company”) to another Company in such Series of Cash Neutral
Transactions is not greater than the amount of cash or Cash Equivalents received by such
Initiating Company in such Series of Cash Neutral Transactions less reasonable transaction
expenses and taxes (which cash and Cash Equivalents must be received by such Initiating
Company within three Business Days of the initiation of such Series of Cash Neutral
Transactions), (ii) [intentionally omitted], (iii) no more than $50,000,000 in aggregate of cash or
Cash Equivalents may be held by Companies that are not Loan Parties in connection with
transfers from Loan Parties as part of such Series of Cash Neutral Transactions (and any such
Company that is not a Loan Party may not retain any of such cash or Cash Equivalents after
giving effect to the Cash Neutral Transactions), (iv) the fair market value of the assets (other
than cash or Cash Equivalents) that may be held by Companies that are not Loan Parties in
connection with transfers from Loan Parties as part of such Series of Cash Neutral Transactions
may not exceed $50,000,000 in the aggregate and (v) the ownership interests of any Unrestricted
Grantor in any of its Subsidiaries shall not be reduced as a result thereof.
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“Significant Event of Default” shall mean any Event of Default under Section 8.01(a),
(b), (g) or (h).

“Similar Business™ shall mean any business conducted by the Parent and the other Loan
Parties on the Effective Date as described in the Company’s Form 10-Q filed with the United
States Securities and Exchange Commission on November 2, 2018 (or, in the good faith
judgment of the Board of Directors of the Designated Company, which is substantially related
thereto or is a reasonable extension thereof).

“Specified Aleris Hedging Agreements” shall mean Hedging Agreements with Aleris or
any of its Subsidiaries that are required to be secured by a Lien on any assets of Aleris or any of
its Subsidiaries, in cach case other than solely as a result of the designation of any counterparty
thereto as a “Secured Hedge Provider” in accordance with the terms of, and as defined in, the
Secured Term Loan Credit Agreement.

“Specified Aleris Subsidiaries™ shall mean, after giving effect to the Acquisition, each
direct or indirect Foreign Subsidiary of Aleris that (a) is a borrower under the Revolving Credit
Agreement, or (b) directly or indirectly owns one or more Subsidiaries described in clause (a)
above.

“Specified Divestiture” shall mean any Asset Sale by Aleris or any of its Subsidiaries, or
Holdings or any of its Subsidiaries, required in connection with obtaining regulatory (including
antitrust) approval for the Aleris Acquisition, whether or not such Asset Sale occurs prior to or
after the Aleris Acquisition Closing Date.

“Specified Equity Contribution™ shall mean any cash contribution to the common
equity of Holdings and/or any purchase or investment in an Equity Interest of Holdings other
than Disqualified Capital Stock in each case made pursuant to Section 8.04,

“Specified Holders” shall mean Hindalco and its Affiliates.

“Specified Time" shall mean, with respect to each Interest Period, at approximately
11:00 a.m. (London time) on the date that is two London Banking Days prior to the
commencement of such Interest Period.

“Specified Transaction” shall mean, with respect to any period, any Permitted
Acquisition (other than any Permitied Acquisition where the amount of the Acquisition
Consideration plus the fair market value of any Equity Interests which constitutes all or a portion
of the purchase price is less than $15,000,000), any Asset Sale (other than (x) any disposition in
the ordinary course of business and (y) any disposition where the fair market value of the assets
disposed of is less than $15,000,000), any Dividend made pursuant to Section 6.08(d), any
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designation or redesignation of a Subsidiary as a Restricted Subsidiary or an Unrestricted
Subsidiary, any incurrence or prepayment of Indebtedness (including any transaction under
Section 6.11), or any “Incremental Term Loan™ under and as defined in the Secured Term Loan
Agreement or Revolving Credit Commitment increase.

“Spot Selling Rate” shall mean, on any date of determination for a currency, the rate
quoted by the Administrative Agent as the spot rate for the purchase by the Administrative Agent
of such currency with another currency through its principal foreign exchange trading office at
approximately 11:00 a.m. on the date 2 Business Days prior to the date as of which the foreign
exchange computation is made; provided that the Administrative Agent may obtain such spot
rate from another financial institution designated by the Administrative Agent if the
Administrative Agent does not have as of the date of determination a spot buying rate for any
such currency.

“Standard Factoring Undertakings” shall mean representations, warranties, covenants
and indemnities entered into by any Restricted Subsidiary that are negotiated in good faith at
arm’s length in a Receivables factoring transaction so long as none of the same constitute
Indebtedness or a Contingent Obligation (other than in connection with an obligation to
repurchase receivables that do not satisfy related representations and warranties) or otherwise
require the provision of credit support in excess of customary credit enhancement established
upon entering into such Receivables factoring transaction negotiated in good faith at arm’s
length.

“Standard Securitization Undertakings” shall mean representations, warranties,
covenants and indemnities entered into by any Restricted Subsidiary that are negotiated in good
faith at arm’s length in a Receivables securitization transaction so long as none of the same
constitute Indebtedness, a Contingent Obligation (other than in connection with an obligation to
repurchase receivables that do not satisfy related representations and warranties) or otherwise
require the provision of credit support in excess of customary credit enhancement established
upon entering into such Receivables securitization transaction negotiated in good faith at arm’s
length.

“Subordinated Indebtedness” shall mean Indebtedness of a Loan Party that is
subordinated by its terms (including pursuant to the terms of any subordination agreement,
intercreditor agreement, or otherwise) in right of payment to the Obligations of such Loan Party.

“Subordination Agreement” shall mean that certain Subordination Agreement, dated as
of the Effective Date, by and among the Loan Parties and the Administrative Agent.

“Subsidiary” shall mean, with respect to any person (the “parent™) at any date, (i) any
corporation, limited liability company, association or other business entity of which securities or
other ownership interests representing more than 50% of the voting power of all Equity Interests
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entitled (without regard to the occurrence of any contingency) to vote in the election of the Board
of Directors thereof are, as of such date, owned, controlled or held by the parent and/or one or
more subsidiaries of the parent, (i) any partnership (a) the sole general partner or the managing
general partner of which is the parent and/or one or more subsidiaries of the parent or (b) the
only general partners of which are the parent and/or one or more subsidiaries of the parent and
(iii) any other person that is otherwise Controlled by the parent and/or one or more subsidiaries
of the parent. Unless the context requires otherwise, “Subsidiary™ refers to a Subsidiary of
Holdings. Notwithstanding the foregoing, (A) Logan shall not be treated as a Subsidiary
herecunder or under the other Loan Documents unless it qualifies as a Subsidiary under clause (i)
of this definition and (B) except as set forth in clause (ii) below, Ulsan IV Subsidiary shall not be
treated as a Subsidiary hereunder or under the other Loan Documents at any time that
{x) Holdings directly or indirectly owns Equity Interests in Ulsan JV Subsidiary and (y) Holdings
or any of its Subsidiaries has the right to elect no more than half of the directors of Ulsan JV
Subsidiary and (i1) regardless of whether Ulsan JV Subsidiary is a Subsidiary, the financial
results of Ulsan JV Subsidiary shall be included in all consolidated financial results of the
Designated Company and its Subsidiaries to the extent the Designated Company consolidates the
results of Ulsan JV Subsidiary in its financial statements in accordance with US GAAP; provided
that the proportionate interest of the Ulsan Joint Venture Partner in the Ulsan JV Subsidiary and
any liability of the Ulsan JV Subsidiary to pay Distributions to the Ulsan Joint Venture Partner
with respect to such proportionate interest shall be excluded for the purposes of all financial
definitions under this Agreement.

“Subsidiary Guarantor” shall mean ecach Resiricted Subsidiary listed on
Schedule 1.01(b), and each other Restricted Subsidiary that is or becomes a party to this
Agreement as a Subsidiary Guarantor pursuant to Section 5.11.

“Successor Holdings” shall have the meaning assigned to such term in the definition of
“Permitted Holdings Amalgamation™.

“Successor Parent” shall have the meaning assigned to such term in the definition of
“Permitted Holdings Amalgamation.

“Successor Rate” shall have the meaning assigned to such term in Section 2.11.

“Surviving Aleris Debt” shall mean, to the extent outstanding on the Aleris Acquisition
Closing Date after giving effect to the Aleris Acquisition, Indebtedness incurred by one or more
Companies organized under the laws of the People’s Republic of China that is not a Loan Party
pursuant to the terms of the non-recourse multi-currency secured term loan facilities and the
revolving facilities of Aleris Aluminum (Zhenjiang) Co., Ltd., in each case, as in effect on the
Aleris Acquisition Closing Date.
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“Swiss Guarantor” shall mean each Restricted Subsidiary of the Designated Company
organized in Switzerland party hereto as a Guarantor, and each other Restricted Subsidiary of the
Designated Company incorporated in Switzerland that becomes a Guarantor pursuant to the
terms hereof,

“Swiss Withholding Tax" shall mean any withholding tax in accordance with the Swiss
Federal Statute on Anticipatory Tax of 13 October 1965 (Bundesgesetz uber die
Vervechnungssteuer) and any successor provision, as appropriate.

“Synthetic Lease Obligation™ shall mean the monetary obligation of a Person under a
so-called synthetic, off-balance sheet or tax retention lease.

“Tax Return™ shall mean all returns, statements, filings, attachments and other
documents or certifications required to be filed in respect of Taxes.

“Taxes” shall mean all present or future taxes, levies, imposts, duties, deductions,
withholdings, payroll, social security, employment and unemployment taxes, assessments, fees
or other charges imposed by any Taxing Authority, including any interest, additions to tax or
penalties applicable thereto.

“Taxing Authority” shall mean any Governmental Authority of any jurisdiction or
political subdivision thereof with the authority to impose, assess, and collect Taxes and engage in
activities of a similar nature with respect to such Taxing Authority.

“Term Loan Commitment” shall mean, with respect to each Lender, the commitment, if
any, of such Lender to make Term Loans hereunder up to the amount set forth on
Schedule 1.01(a) to this Agreement directly under the column entitled “Term Loan
Commitment”. The aggregate amount of the Lenders® Term Loan Commitments on the Effective
Date is $1,500,000,000.

“Term Loans” shall mean the Term Loans made on the Closing Date pursuant to

Section 2.01(a).

“Test Period” shall mean, at any time, the four consecutive fiscal quarters of the
Designated Company then last ended (in each case taken as one accounting period).

“Third Lien Administrative Agent” shall mean any Person acting in such capacity as
administrative agent under any Third Lien Credit Agreement and its successors and assigns in
such capacity.
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“Third Lien Collateral Agent” shall mean any Person acting in such capacity as
collateral agent under any Third Lien Credit Agreement and its successors and assigns in such
capacity.

“Third Lien Credit Agreement” shall mean any credit agreement among the Loan
Parties, any Third Lien Administrative Agent, any Third Lien Collateral Agent and the other
parties thereto from time to time, as amended, restated, supplemented or modified from time to
time to the extent permitted by this Agreement: provided that the aggregate principal amount of
Indebtedness incurred thereunder does not exceed $200,000,000.

“Third Lien Security Documents™ shall mean any security documents under which a
Lien has been granted in favor of any Third Lien Collateral Agent and/or any other Person that is
a “Secured Party™ under the Third Lien Credit Agreement to secure any obligations under a
Third Lien Credit Agreement.

“Total Net Leverage Ratio” shall mean, with respect to any Calculation Date, the ratio
of (a) Consolidated Total Net Debt as of the Calculation Date to (b) Consolidated EBITDA for
the Test Period most recently ended prior to the Calculation Date for which financial information
has been delivered to the Administrative Agent and the Lenders pursuant to Section 5.01(a)
or (b).

“Trade Date” shall have the meaning assigned to such term in Section 11.04(g)(i).

“Transactions™ shall mean, collectively, the financing of a portion of the Aleris
Acquisition, and the payment of all fees, costs and expenses in connection therewith and in
connection with the execution and delivery of the Loan Documents and the initial borrowings
hereunder, and in connection with the incurrence of additional term loans under the Secured
Term Loan Credit Agreement on the Closing Date.

“Transferred Guarantor” shall have the meaning assigned to such term in Section 7.09,

“Type,” when used in reference to any Loan or Borrowing, refers to whether the rate of
interest on such Loan, or on the Loans comprising such Borrowing, is determined by reference to
the Eurodollar Rate or the Fallback Rate.

“UCC” shall mean the Uniform Commercial Code as in effect from time to time in the
State of New York: provided that if perfection or the effect of perfection or non-perfeciion or the
priority of any security interest in any asset is governed by the Uniform Commercial Code as in
effect in a jurisdiction other than the State of New York, “UCC™ shall mean the Uniform
Commercial Code as in effect from time to time in such other jurisdiction for purposes relating to
such perfection, effect of perfection or non-perfection or priority.

8l
1120544, 02G-CHISROZA - MSW




“Ulsan Joint Venture Partner” shall mean Kobe Steel, Ltd., a company organized
under the laws of Japan.

“Ulsan JV Subsidiary” shall mean a joint venture stock company organized, or to be
organized, in Korea, and registered, or to be registered, in the Commercial Corporate Registry in
Korea.

“Ulsan Sale Agreement” shall mean that certain share sale and purchase agreement,
dated as of May 10, 2017, between NKL and the Ulsan Joint Venture Partner.

“Ulsan Share Sale” shall mean the sale, pursuant to the terms of the Ulsan Sale
Agreement, by NKL of 49.9%% of the Equity Interests owned by NKL in the Ulsan JV
Subsidiary to the Ulsan Joint Venture Partner, for cash in the amount of $314,370,000, and the
subsequent sale by NKL of 0.1% of the Equity Interests owned by NKL in the Ulsan JV
Subsidiary to the Ulsan Joint Venture Partner, for cash in the amount of $630,000.

“Undisclosed Administration™ means, in relation to a Lender or its direct or indirect
parent company, the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian, or other similar official by a supervisory authority or regulator under
or based on the law in the country where such Lender or such parent company is subject to home
Jjurisdiction, if applicable law requires that such appoiniment not be disclosed.

“U.K. Guarantor” shall mean each Restricted Subsidiary of the Designated Company
incorporated in England and Wales party hereto as a Guarantor, and each other Restricted
Subsidiary of the Designated Company incorporated in England and Wales that becomes a
Guarantor pursuant to the terms hereof.

“U.K. Holdco™ shall mean a newly formed direct Wholly Owned Subsidiary of AV
Minerals, organized under the laws of England and Wales, formed in connection with the
Permitted Reorganization,

“United States” shall mean the United States of America,

“Unrestricted Cash” shall mean cash and Cash Equivalents of the Designated Company
and its Restricted Subsidiaries (in each case, free and clear of all Liens (other than Liens
permitted pursuant to Section 6.02(a). (j). and (k})), to the extent the use thereof for the
application to payment of Indebiedness is not prohibited by law or any contract to which the
Designated Company or any of the Restricted Subsidiaries is a party and excluding cash and
Cash Equivalents which are listed as “restricted” on the consolidated balance sheet of the
Designated Company and its Subsidiaries as of such date.
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“Unrestricted Grantors™ shall mean Loan Parties that are not Restricted Grantors,

“Unrestricted Subsidiary” shall mean Novelis Services (Europe) Inc.. Novelis Services
(North America) Inc. and any Subsidiary of the Designated Company designated by the Board of
Directors of the Designated Company as an Unrestricted Subsidiary pursuant to Section 5.16
subsequent to the Effective Date.

“US GAAP” shall have the meaning assigned to such term in Section 1.04.

“U.S. Guarantor™ shall mean each Restricted Subsidiary of the Designated Company
organized in the United States, any state thercof or the District of Columbia, party hereto as a
Guarantor, and each other Restricted Subsidiary of the Designated Company incorporated in the
United States, any state thercof or the District of Columbia that becomes a Guarantor pursuant to
the terms hereof.

“U.S. Issuer” shall mean Novelis Corporation, a Texas corporation.

“U.S. Loan Parties” shall mean the Borrower and the U.S. Guarantors.

“U.S. Person” shall mean any Person that is a “United States person” as defined in
Section 7701{a)(30) of the Code.

“U.S. Tax Obligor™ shall mean (a) the Borrower which is resident for tax purposes in the
United States; or (b) a Loan Party some or all of whose payments under the Loan Documents are
from sources within the United States for U.S. federal income tax purposes.

“Voting Stock” shall mean, with respect to any person, any class or classes of Equity
Interests pursuant to which the holders thereof have the general voting power under ordinary
circumstances to elect at least a majority of the Board of Directors of such person.

“Weighted Average Life to Maturity” shall mean, when applied to any Indebtedness at
any date, the number of years obtained by dividing: (a) the sum of the products obtained by
multiplying (i) the amount of each then remaining installment, sinking fund, serial maturity or
other required payments of principal, including payment at final maturity, in respect thereof, by
(ii) the number of years (calculated to the nearest one-twelfth) that will elapse between such date
and the making of such payment; by (b)the then outstanding principal amount of such
Indebtedness.
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“Wholly Owned Subsidiary”™ shall mean, as to any person, (a) any corporation 100% of
whose capital stock (other than directors’ qualifying shares) is at the time owned by such person
and/or one or more Wholly Owned Subsidiaries of such person and (b)any partnership,
association, joint venture, limited liability company or other entity in which such person and/or
one or more Wholly Owned Subsidiaries of such person have a 100% equity interest at such time.

“Wind-Up” shall have the meaning assigned to such term in Section 6.05(g), and the
term “Winding-Up" shall have a meaning correlative thereto.

“Withdrawal Liability” shall mean hability to a Multiemployer Plan as a result of a
complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part 1
of Subtitle E of Title IV of ERISA.

“Withholding Agent” shall mean any Loan Party and the Administrative Agent.

“Write-Down and Conversion Powers” shall mean, with respect to any EEA Resolution
Authority, the write-down and conversion powers of such EEA Resolution Authority from time
to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
down and conversion powers are described in the EU Bail-In Legislation Schedule.

Section 1.02 Classification of Loans and Borrowings. For purposes of this Agreement, Loans
may be classified and referred to by Type (e.g., a “Eurodollar Rate Loan™).

Section 1.03 Terms Generally: Currency Translation. The definitions of terms herein shall
apply equally to the singular and plural forms of the terms defined. Whenever the context may
require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The
words “include,” “includes™ and “including” shall be deemed to be followed by the phrase
“without limitation.” The word “will” shall be construed to have the same meaning and effect as
the word “shall.” Unless the context requires otherwise (a) any definition of or reference to any
Loan Document, agreement, instrument or other document (including any Organizational
Document) herein shall be construed as referring to such agreement, instrument or other
document as from time to time amended, supplemented or otherwise modified (subject to any
restrictions on such amendments, supplements or modifications set forth herein or in any other
Loan Document, including the restrictions set forth in the definition of Aleris Merger
Agreement), (b) any reference herein to any person shall be construed to include such person’s
successors and assigns, (¢) any reference to a Subsidiary of a Person shall include any direct or
indirect Subsidiary of such Person, (d) the words “herein,” “hereof” and “hereunder,” and words
of similar import, shall be construed to refer to this Agreement in its entirety and not to any
particular provision hereof, (e) all references herein to Articles, Sections, Exhibits and Schedules
shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this
Agreement, (f) any reference to any law or regulation herein shall include all statutory and
regulatory provisions consolidating, amendment or interpreting such law or regulation and any
reference to any law or regulation shall, unless otherwise specified, refer to such law or
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regulation as amended, modified or supplemented from time to time, and (g) the words “asset™
and “property” shall be construed to have the same meaning and effect and to refer to any and all
tangible and intangible assets and properties, including cash, securities, accounts and contract
rights. For purposes of this Agreement and the other Loan Documents, where the permissibility
of a transaction or determinations of required actions or circumstances depend upon compliance
with, or are determined by reference to, amounts stated in dollars, such amounts shall be deemed
to refer to Dollars or Dollar Equivalents and any requisite currency translation shall be based on
the Spot Selling Rate in effect on the Business Day immediately preceding the date of such
transaction or determination and the permissibility of actions taken under Article VI shall not be
affected by subsequent fluctuations in exchange rates (provided that if Indebtedness is incurred
to refinance other Indebtedness, and such refinancing would cause the applicable dollar
denominated limitation to be exceeded if calculated at the Spot Selling Rate in effect on the
Business Day immediately preceding the date of such refinancing, such dollar denominated
restriction shall be deemed not to have been exceeded so long as (x) such refinancing
Indebtedness is denominated in the same currency as such Indebtedness being refinanced and (y)
the principal amount of such refinancing Indebiedness does not exceed the principal amount of
such Indebtedness being refinanced except as permitted by the definition of Permitted
Refinancing Indebtedness). For purposes of this Agreement and the other Loan Documents, the
word “foreign™ shall refer to jurisdictions other than the United States, the states thereof and the
District of Columbia. From and afier the effectiveness of the Permitted Holdings Amalgamation,
all references to the Parent in any Loan Document shall refer to the Successor Parent and (i1) all
references to Holdings in any Loan Document shall refer to “Holdings™ as defined herein. In the
case of a conflict between the terms of this Agreement and the terms of any other Loan
Document, the terms of this Agreement shall govern and control.

Section 1.04 Accounting Terms; GAAP. Except as otherwise expressly provided herein, all
financial statements to be delivered pursuant to this Agreement shall be prepared in accordance
with generally accepted accounting principles in the United States applied on a consistent basis
as in effect from time to time (“US GAAP”) and all terms of an accounting or financial nature
shall be construed and interpreted in accordance with US GAAP, as in effect from time to time
unless otherwise agreed to by the Designated Company and the Required Lenders or as set forth
below; provided that (i) the Designated Company may elect to convert from US GAAP for the
purposes of preparing its financial statements and keeping its books and records to IFRS and if
the Designated Company makes such election it shall give prompt written notice to the
Administrative Agent and the Lenders within five Business Days of such election, along with a
reconciliation of the Designated Company’s financial statements covering the four most recent
fiscal quarters for which financial statements are available (including a reconciliation of the
Designated Company’s audited financial statements prepared during such period), (ii) upon
election of any conversion to IFRS, the Administrative Agent, the Lenders and the Designated
Company shall negatiate in good faith to amend the financial ratios and requirements and other
terms of an accounting or a financial nature in the Loan Documents to preserve the original
intent thereof in light of such conversion to IFRS (subject to the approval of the Required
Lenders); provided that, until so amended (x) such ratios or requirements (and all terms of an
accounting or a financial nature) shall continue to be computed in accordance with US GAAP
prior to such conversion to IFRS and (y) the Designated Company shall provide to the
Administrative Agent and the Lenders any documents and calculations required under this
Agreement or as reasonably requested hereunder by the Administrative Agent or any Lender
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setting forth a reconciliation between calculations of such ratios and requirements and other
terms of an accounting or a financial nature made before and after giving effect to such
conversion to IFRS and (i) if at any time any change in US GAAP or change in IFRS would
affect the computation of any financial ratio or requirement or other terms of an accounting or a
financial nature set forth in any Loan Document, and the Designated Company or the Required
Lenders shall so request, the Administrative Agent, the Lenders and the Designated Company
shall negotiate in good faith to amend such ratio or requirement or other terms of an accounting
or a financial nature to preserve the original intent thereof in light of such change in US GAAP
or change in IFRS (subject to the approval of the Required Lenders); provided that, until so
amended, (x) such ratio or requirement or other terms of an accounting or a financial nature shall
continue to be computed in accordance with US GAAP prior to such change therein or change in
IFRS and (y)the Designated Company shall provide to the Administrative Agent and the
Lenders any documents required under this Agreement or as reasonably requested hereunder
setting forth a reconciliation between caleulations of such ratio or requirement or other terms of
an accounting or a fnancial nature made before and after giving effect to such change m US
GAAP or change in IFRS. Notwithstanding the foregoing, for purposes of determining
compliance with any covenant contained herein, Indebtedness of Holdings, the Designated
Company and its Subsidiaries shall be deemed to be carried at 100% of the outstanding principal
amount thereof, and the effects of FASB ASC 825 on financial liabilities shall be disregarded.
For the avoidance of doubt, with respect to the incurrence of any Indebtedness or the making of
any Investment, Asset Sale, Sale Leaseback Transaction or Restricted Payment in reliance on
any provision of Article VI hereof that is based on a percentage of Consolidated Net Tangible
Assets, such provision shall be deemed to be tested solely upon incurrence of such Indebtedness
or the making of any such Investment, Asset Sale, Sale Leaseback Transaction or Restricted
Payment with respect to Consolidated Net Tangible Assets as of the end of the most recent
period for which financial statements have been delivered under Section 5.01(a) or (b).
Notwithstanding anything to the contrary in this Agreement, regardless of whether Ulsan JV
Subsidiary is a Subsidiary, the financial results of Ulsan JV Subsidiary shall be included in all
consolidated financial results of the Designated Company and its Subsidiaries to the extent the
Designated Company consolidates the results of Ulsan JV Subsidiary in its financial statements
in accordance with US GAAP; provided that the proportionate interest of the Ulsan Joint Venture
Partner in the Ulsan JV Subsidiary and any liability of the Ulsan JV Subsidiary to pay
Distributions to the Ulsan Joint Venture Partner with respect to such proportionate interest shall
be excluded for the purposes of all financial definitions under this Agreement. Notwithstanding
anything to the contrary in this Agreement, nothing in this Agreement shall be deemed to require
the consolidation of Ulsan JV Subsidiary into the consolidated financial results of the Designated
Company to the extent not required under US GAAP.

Section 1.05 Resolution of Drafting Ambiguities. Each Loan Party acknowledges and agrees
that it was represented by counsel in connection with the execution and delivery of the Loan
Documents to which it is a party, that it and its counsel reviewed and participated in the
preparation and negotiation hereof and thereof and that any rule of construction to the effect that
ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation hereof or thereof.

Section 1.06 Pro Forma Calculations. Notwithstanding anything to the contrary herein, the
Total Net Leverage Ratio, the Senior Secured Net Leverage Ratio, the Secured Net Leverage
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Ratio and the Consolidated Interest Coverage Ratio shall be calculated on a Pro Forma Basis
with respect to each Specified Transaction occurring during the applicable four quarter period to
which such calculation relates, or subsequent to the end of such four-quarter period but not later
than the date of such calculation (such period, the “Measurement Period™); provided that
notwithstanding the foregoing, for the purpose of calculating the Total Net Leverage Ratio, the
Senior Secured Net Leverage Ratio, and the Secured Net Leverage Ratio on a Pro Forma Basis
on any date, Consolidated Total Net Debt shall be increased on a Dollar Equivalent for Dollar
Equivalent basis by the lesser of (x) the amount of cash and Cash Equivalents paid by the
Companies subsequent to the end of the applicable four quarter period and on or prior to the
applicable date of determination, in connection with Specified Transactions and (y) the
maximum amount of cash and Cash Equivalents constituting Unrestricted Cash as of the end of
the applicable four quarter period.

Section 1.07 Calculation of Reference Bank Rate and Cost of Funds.

(a) Subject to clause (b) below, if the Fallback Rate is to be determined on the basis
of a Reference Bank Rate but a Reference Bank does not supply a quotation by the Specified
Time, the Reference Bank Rate shall be calculated on the basis of the guotations of the
remaining Reference Banks.

(b} If at or about the Specified Time, none or only one of the Reference Banks
supplies a quotation, there shall be no Reference Bank Rate for the relevant Interest Period.

c) If the Fallback Rate is to be determined on the basis of the Cost of Funds and the
Administrative Agent or the Designated Company so requires, the Administrative Agent and the
Designated Company shall enter into negotiations (for a period of not more than thirty days) with
a view to agreeing a substitute basis for determining the rate of interest. Any alternative basis
agreed pursuant to the immediately preceding sentence shall, with the prior consent of all the
Lenders and the Designated Company, be binding on all Parties.

(d) If the Fallback Rate applies, the Administrative Agent shall, as soon as is
practicable, notify the Designated Company.

Section 1.08 Role of Reference Banks.

(a) No Reference Bank, in its capacity as such, is under any obligation to provide a
quotation or any other information to the Administrative Agent,

(b}  No Reference Bank, in its capacity as such, will be liable for any action taken by
it under or in connection with any Loan Document, or for any Reference Bank Quotation, unless
directly caused by such Reference Bank’s gross negligence or willful misconduct.
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(c) No Party (other than the relevant Reference Bank) may take any proceedings
against any officer, employee or agent of any Reference Bank in respect of any claim it might
have against that Reference Bank or in respect of any act or omission of any kind by that officer,
employee or agent in relation to any Loan Document, or to any Reference Bank Quotation, and
any officer, employee or agent of each Reference Bank may rely on this Section 1.08.

(d) Except as otherwise expressly set forth herein, no Reference Bank that obtains
the benefits of this Section 1.08, shall have any right to notice of any action or to consent to,
direct or object to any action hereunder or under any other Loan Document or otherwise in
respect of the Collateral (including the release or impairment of any Collateral) other than in its
capacity as a Lender and, in such case, only to the extent expressly provided in the Loan
Documents.

() A Reference Bank which is not a Party may rely on this Section 1.08, and
Section 1.09.

Section 1.09 Confidentiality of Funding Rates and Funding Bank Quotations.

(a) Confidentiality and Disclosure

(i) The Administrative Agent and each Loan Party agree to keep each
Funding Rate (and, in the case of the Administrative Agent, each Reference Bank
Quotation) confidential and not to disclose it to anyone, save to the extent permitted by
paragraphs (b), (¢) and (d) below.

(ii) The Administrative Agent may disclose:

(1) any Funding Rate (but not, for the avoidance of doubt, any Reference
Bank Quotation) to any Loan Party: and

(2) any Funding Rate or any Reference Bank Quotation to any Person
appointed by it to provide administration services in respect of one or more of the Loan
Documents to the extent necessary to enable such service provider to provide those
services if the service provider to whom that information is to be given has entered into a
confidentiality agreement in form and substance reasonably acceptable to the
Administrative Agent and the relevant Lender or Reference Bank, as the case may be.

(iii)  The Administrative Agent may disclose any Funding Rate or any
Reference Bank Quotation, and each Loan Party may disclose any Funding Rate, to:
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(1) any of its Affiliates and any of its or their respective Related Parties if any
Person to whom that Funding Rate or Reference Bank Quotation is to be given pursuant
to this clause (1) is informed in writing of its confidential nature and that it may be price-
sensitive information except that there shall be no such requirement to so inform if the
recipient is subject to professional obligations to maintain the confidentiality of that
Funding Rate or Reference Bank Quotation or is otherwise bound by requirements of
confidentiality in relation to it;

(2) any Person to whom information is required or requested to be disclosed
by any court of competent jurisdiction or any governmental, banking, taxation or other
regulatory authority or similar body, the rules of any relevant stock exchange or pursuant
to any applicable law or regulation if the person to whom that Funding Rate or Reference
Bank Quotation is to be given is informed in writing of its confidential nature and that it
may be price-sensitive information except that there shall be no requirement to so inform
if; in the opinion of the Administrative Agent or the relevant Loan Party, as the case may
be, it is not practicable to do so in the circumstances;

(3 any Person to whom information is required to be disclosed in connection
with, and for the purposes of, any litigation, arbitration, administrative or other
investigations, proceedings or disputes if the Person to whom that Funding Rate or
Reference Bank Quotation is to be given is informed in writing of its confidential nature
and that it may be price-sensitive information except that there shall be no requirement to
so inform if, in the opinion of the Administrative Agent or the relevant Loan Party, as the
case may be, it is not practicable to do so in the circumstances; and

4 any Person with the consent of the relevant Lender or Reference Bank, as
the case may be.

(iv)  The Administrative Agent’s obligations in this Section 1.09 relating to
Reference Bank Quotations are without prejudice to any obligation it has to notify the
Loan Parties and the Lenders of the determination of a rate of interest under this
Agreement; provided that (other than pursuant to clause (ii)(1) above) the Administrative
Agent shall not include the details of any individual Reference Bank Quotation as part of
any such notification.

(b) Related Obligations

(i) The Administrative Agent and each Loan Party acknowledge that each
Funding Rate {and, in the case of the Agent, each Reference Bank Quotation) 1s or may
be price-sensitive information and that its use may be regulated or prohibited by
applicable legislation including securities laws relating to insider dealing and market
abuse and the Administrative Agent and each Loan Party undertake not to use any
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Funding Rate or, in the case of the Administrative Agent, any Reference Bank Quotation,
for any unlawful purpose.

(ii) The Administrative Agent and each Loan Party agree (to the extent
permitted by law and regulation) to inform the relevant Lender or Reference Bank, as the
case may be:

(1) of the circumstances of any disclosure made pursuant to clause (iii)(2)
except where such disclosure is made to any of the persons referred to in that
clause during the ordinary course of its supervisory or regulatory function; and

(2) upon becoming aware that any information has been disclosed in breach of
this Section 1.09,

(c) No Event of Default

(i) No Event of Default shall occur solely as a result of a Loan Party’s failure
to comply with this Section 1.09.

Section 1.10 Amendments to Permitted Customer Account Financing Definition.
Notwithstanding anything to the contrary in this Agreement or in any other Loan Document, if
the definition of “Permitted Customer Account Financing” in the Revolving Credit Agreement is
amended after the Effective Date (each such amendment to such definition, a *Permitted ABL
Customer Account Financing Amendment™), then on and after the first date that the
Companies have complied with the Permitted Customer Account Financing Amendment
Conditions in respect of such Permitted ABL Customer Account Financing Amendment, such
Permitted ABL Customer Account Financing Amendment shall automatically be deemed to have
amended the definition of Permitted Customer Account Financing in this Agreement, and shall
be incorporated by reference in the definition of Permitted Customer Account Financing in this
Agreement as if set forth fully herein, mutatis mutandis. Thereafter, upon the request of the
Administrative Agent or any Lender, the Designated Company and the Administrative Agent
shall enter inte an additional agreement or an amendment to this Agreement (as the
Administrative Agent may request), evidencing the incorporation of such Permitted ABL
Customer Account Financing Amendment. As of the Effective Date, each Lender party to this
Agreements, and each Lender that becomes a party to this Agreement after the Effective Date,
expressly consents to the terms of this Section 1.10, and hereby agrees that any amendments to
the definition of Permitted Customer Account Financing effected pursuant to this Section 1.10
after the Effective Date shall be deemed to have been consented to by such Lenders (and any
successor or permitted assign thereof),

Section 1.11 Divisions. For all purposes under the Loan Documents, in connection with any
division or plan of division under Delaware law (or any comparable event under a different
jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person becomes the asset,
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right, obligation or liability of a different Person, then it shall be deemed to have been transferred
from the original Person to the subsequent Person, and (b) if any new Person comes into
existence, such new Person shall be deemed to have been organized on the first date of its
existence by the holders of its Equity Interests at such time.
ARTICLE 1
THE CREDITS
Section 2.01 Commitments.

(a)  Subject to the terms and conditions and relying upon the representations and
warranties herein set forth, each Lender agrees, severally and not jointly, to make a Term Loan
in Dollars to the Initial Borrower pursuant to a single drawing on the Closing Date as set forth
herein in the principal amount not to exceed its Term Loan Commitment.

(b) Amounts paid or prepaid in respect of Term Loans may not be reborrowed.

Section 2.02  Loans.

(a) The Loans shall be made by the Lenders ratably in accordance with their
applicable Commitments as part of a single Borrowing on the Closing Date; provided that the
failure of any Lender to make its Loan shall not in itself relieve any other Lender of its obligation
to lend hereunder (it being understood, however, that no Lender shall be responsible for the
failure of any other Lender to make any Loan required to be made by such other Lender). The
Loans shall be in an aggregate principal amount that is not less than (and in integral amounts
consistent with) the Minimum Amount.

(b) Subject to Section 2.11 and Section 2.12, the Loans shall be comprised entirely of
Eurodollar Rate Loans, as requested by the Initial Borrower pursuant to Section 2.03. Each
Lender may at its option make any Eurodollar Rate Loan by causing any domestic or foreign
branch or Affiliate of such Lender to make such Loan; provided that any exercise of such option
shall not affect the obligation of the Borrower to repay such Loan in accordance with the terms
of this Agreement. The Borrower shall not be entitled to request any Borrowing that, if made,
would result in more than three (3) Eurodollar Rate Borrowings hereunder at any one time. For
purposes of the foregoing, Borrowings having different Interest Periods, regardless of whether
they commence on the same date, shall be considered separate Borrowings,

(c) Each Lender shall make the Loan to be made by it hereunder on the proposed date
thereof by wire transfer of immediately available funds to such account in London as the
Administrative Agent may designate not later than 3:00 p.m., London time, and the
Administrative Agent shall promptly credit the amounts so received to an account of the
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Borrower as directed by the Borrower in the applicable Borrowing Request maintained with the
Administrative Agent or, if a Borrowing shall not occur on such date because any condition
precedent herein specified shall not have been met, return the amounts so received to the
respective Lenders.

(d)  Unless the Administrative Agent shall have received notice from a Lender prior to
the date of any Borrowing that such Lender will not make available to the Administrative Agent
such Lender’s portion of such Borrowing, the Administrative Agent may assume that such
Lender has made such portion available to the Administrative Agent on the date of such
Borrowing in accordance with paragraph (¢) above, and the Administrative Agent may, in
reliance upon such assumption, make available to the Borrower on such date a corresponding
amount. If the Administrative Agent shall have so made funds available, then, to the extent that
such Lender shall not have made such portion available to the Administrative Agent, each of
such Lender and the Borrower severally agrees to repay to the Administrative Agent forthwith on
demand such corresponding amount together with interest thereon, for each day from the date
such amount is made available to the Borrower until the date such amount is repaid to the
Administrative Agent at (i) in the case of the Borrower, the interest rate applicable at the time to
the Loans comprising such Borrowing and (ii) in the case of such Lender, the greater of the
Interbank Rate and a rate determined by the Administrative Agent in accordance with banking
industry rules on interbank compensation. If such Lender shall repay to the Administrative Agent
such corresponding amount, such amount shall constitute such Lender’s Loan as part of such
Borrowing for purposes of this Agreement. and the Borrower’s obligation to repay the
Administrative Agent such corresponding amount pursuant to this Section 2.02(d) shall cease.

(e) Notwithstanding anything to the contrary contained herein, the Borrower shall not
be entitled to request, or to elect to convert or continue, any Borrowing it the Interest Period
requested with respect thereto would end after the Maturity Date of such Loans.

Section 2.03 Borrowing Procedure. To request a Borrowing, the Designated Company or the
Initial Borrower shall deliver, by hand delivery, telecopier or, to the extent separately agreed by
the Administrative Agent, by an electronic communication in accordance with the second
sentence of Section 11.01(b} and the second paragraph of Section 11.01(d). a duly completed and
executed Borrowing Request to the Administrative Agent not later than 10:00 a.m., London time,
three (3) Business Days before the date of the proposed Borrowing. Each Borrowing Request
shall be irrevocable (provided that if such Borrowing Request indicates that it is conditioned
upon the effectiveness of other credit facilities or any other financing, sale or other transaction,
such Borrowing Request may be revoked if such credit facilities, other financing, sale or other
transaction is not consummated) and shall specify the following information in compliance with
Section 2.02:

(a) the aggregate amount ol such Borrowing;

by the date of such Borrowing, which shall be a Business Day:
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(c) the initial Interest Period to be applicable to each such Borrowing, which shall be
a period contemplated by the definition of the term “Interest Period™;

(d) the location and number of the Borrower’s account(s) to which funds are to be
disbursed, which shall comply with the requirements of Section 2.02(c); and

(e) that the conditions set forth in Sections 4.02 and 4.03 have been satisfied as of the
date of the notice.

Subject to the first proviso in the definition of “Interest Period,” if no Interest Period is
specified with respect to any requested Eurodollar Rate Borrowing, then the Borrower shall be
deemed to have selected an Interest Period of three month's duration. Promptly following receipt
of a Borrowing Request in accordance with this Section, the Administrative Agent shall advise
each Lender of the details thereof and of the amount of such Lender’s Loan to be made as part of
the requested Borrowing.

Section 2.04 Repavment of Loans; Evidence of Debt.

(a) Promise to Repay. The Borrower hereby unconditionally promises to pay to the
Administrative Agent, for the account of each applicable Lender, the then unpaid principal
amount of each Term Loan of such Lender made to the Borrower on the Maturity Date of such
Term Loans, together with all other Obligations outstanding at such time. All payments or
repayments of Loans made pursuant to this Section 2.04(a) shall be made in Dollars.

(b} Lender and Administrative Agent Records. Each Lender shall maintain in
accordance with its usual practice an account or accounts evidencing the Indebiedness of the
Borrower to such Lender resulting from each Loan made by such Lender from time to time,
including the amounts of principal and interest payable and paid to such Lender from time to
time under this Agreement. The Administrative Agent shall maintain accounts in which it will
record (i) the amount of each Loan made hereunder, the Type thereof and the Interest Period
applicable thereto; (ii) the amount of any principal or interest due and payable or to become due
and payable from the Borrower to each Lender hereunder; and (iii) the amount of any sum
received by the Administrative Agent hereunder for the account of the Lenders and each
Lender’s share thereof. The entries made in the accounts maintained pursuant to this
paragraph shall be prima facie evidence of the existence and amounts of the obligations therein
recorded; provided that the failure of any Lender or the Administrative Agent to maintain such
accounts or any error therein shall not in any manner affect the obligations of the Borrower to
repay the Loans in accordance with their terms.

(c) Promissory Notes. Any Lender by written notice to the Borrower (with a copy to
the Administrative Agent) may request that Loans made by it be evidenced by a promissory note.
In such event, the Borrower shall prepare, execute and deliver to such Lender one or more
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promissory notes payable to such Lender or its registered assigns in the form of Exhibit K.
Thereafter, the Loans evidenced by such promissory note and interest thereon shall at all times
(including after assignment pursuant to Section 11.04) be represented by one or more promissory
notes in such form payable to such payee or its registered assigns.

Section 2.05 Fees.

(a) Fees. The Borrower agrees to pay all Fees payable pursuant to each Fee Letter, in
the amounts and on the dates set forth therein.

(b} All Fees shall be paid on the dates due, in immediately available funds in dollars,
to the Administrative Agent. Once paid, none of the Fees shall be refundable under any
circumstances.

Section 2.06 Interest on Loans.

{(a)  Fallback Rate Loans. Subject to the provisions of Section 2.06(c}), the Loans
comprising each Fallback Rate Borrowing shall bear interest at a rate per annum equal to the
Fallback Rate plus the Applicable Margin; provided that for any Interest Period of less than one
month, the Fallback Rate shall be calculated based on an Interest Period of one month.

(b) Eurodollar Rate Loans. Subject to the provisions of Section 2.06{c). the Loans
comprising each Eurodollar Rate Borrowing shall bear interest at a rate per annum equal to the
FEurodollar Rate for the Interest Period in effect for such Borrowing plus the Applicable Margin;
provided that for any Interest Period of less than one month, the Eurodollar Rate shall be
calculated based on an Interest Period of one month.

(c) Default Rate. Notwithstanding the foregoing, if at any time any principal of or
interest on any Loan or any fee or other amount payable by the Loan Parties hereunder has not
been paid when due, whether at stated maturity, upon acceleration or otherwise and for so long
as such amounts have not been paid, such overdue amount shall, to the extent permitted by
applicable law, bear interest, after as well as before judgment, at a per annum rate equal to (i) in
the case of principal of or interest on any Loan, 2% plus the rate otherwise applicable to such
Loan as provided in the preceding paragraphs of this Section 2.06 and of Sections 2.11 and 2.12
or (ii) in the case of any other amount, 2% plus the rate applicable to Eurodollar Rate Loans as
provided in Section 2.06(b) (in either case, the “Default Rate™).

(d) Interest Payment Dates. Accrued interest on each Loan shall be payable in arrears
on each Interest Payment Date for such Loan; provided that (i) interest accrued pursuant to
Section 2.06(c) shall be payable on demand, (ii) in the event of any repayment or prepayment of
any Loan, accrued interest on the principal amount repaid or prepaid shall be payable on the date
of such repayment or prepayment and (iii) in the event of any conversion of any Eurodollar Rate
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Loan prior to the end of the current Interest Period therefor, accrued interest on such Loan shall
be payable on the effective date of such conversion.

(e) Interest Calculation. All interest hercunder shall be computed on the basis of a
year of 360 days and shall be payable for the actual number of days elapsed (including the first
day but excluding the last day). The applicable Fallback Rate or Eurodollar Rate shall be
determined by the Administrative Agent in accordance with the provisions of this Agreement
and such determination shall be conclusive absent manifest error.

(f) Currency for Payment of Interest. All interest paid or payable pursuant to this
Section 2.06 shall be paid in Dollars.

Section 2.07 Termination of Commitments; Repayment of Loans on Maturity Date. Any
undrawn Commitments shall automatically terminate at 5:00 p.m., London time, on the earlier to
occur of (i) the Closing Date after giving effect to the funding of the Term Loans on such date
and (ii) the Agreement Termination Date. To the extent not previously paid, all Term Loans shall
be due and payable on the Maturity Date.

Section 2.08 Interest Elections.

(a) Generally. Each Borrowing initially shall be a Eurodollar Rate Borrowing and
shall have an initial Interest Period as specified in such Borrowing Request. Thereafter, subject
to Sections 2.11 and 2.12, the Borrower may elect to rollover or continue such Borrowing and
the Interest Periods therefor, all as provided in this Section. Subject to Sections 2.11 and 2.12,
the Borrower may elect different options with respect to different portions (not less than the
Minimum Amount) of the affected Borrowing, in which case each such portion shall be allocated
ratably among the Lenders holding the Loans comprising such Borrowing, and the Loans
comprising each such portion shall be considered a separate Borrowing. Notwithstanding
anything to the contrary, (i) no Borrower shall be entitled to request any conversion, rollover or
continuation that, if made, would result in more than three (3) Eurodollar Rate Borrowings by
the Borrower outstanding hereunder at any one time and (ii) if two or more Interest Periods relate
to Borrowings made to the Borrower and end on the same date, those Borrowings will be
consolidated into, and treated as, a single Borrowing on the last day of the Interest Period.

(b) Interest Election Notice. To make an election pursuant to this Section, the
Designated Company or the Borrower shall deliver, by hand delivery, telecopier, or, to the extent
separately agreed by the Administrative Agent, by an electronic communication in accordance
with the second sentence of Section 11.01(b) and the second paragraph of Section 11.01(d), a
duly completed and executed Interest Election Request to the Administrative Agent not later than
10:00 a.m., London time, four (4) Business Days before the effective date of such election. Each
Interest Election Request shall be irrevocable. Each Interest Election Request shall specify the
following information in compliance with Section 2.02:
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(i) the Borrowing to which such Interest Election
Request applies and, if different options are being elected with respect to
different portions thereof, or if outstanding Borrowings are being combined,
allocation to each resulting Borrowing (in which case the information to be
specified pursuant to clause (iii) below shall be specified for each resulting
Borrowing):

(ii) the effective date of the election made pursuant to
such Interest Election Request, which shall be a Business Day; and

(iii) the Interest Period to be applicable thereto after
giving effect to such election, which shall be a period contemplated, as
applicable, by the definition of the term “Interest Period”.

If any such Interest Election Request requests a Eurodollar Rate Borrowing but does not
specify an Interest Period, then the Borrower shall be deemed to have selected an Interest Period
of three month’s duration.

Promptly following receipt of an Interest Election Request, the Administrative Agent
shall advise each Lender of the details thercof and of such Lender’s portion of each resuliing
Borrowing.

(c) Failure to Select an Interest Period. If an Interest Election Request
with respect to a Eurodollar Rate Borrowing is not timely delivered prior to the end of the
Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein,
subject to the first proviso in the definition of “Interest Period”, the immediately following Interest
Period shall be three months.

Section 2.09 [INTENTIONALLY OMITTED)].

Section 2.10 Optional and Mandatory Prepayvments of Loans.

(a) Optional Prepayments. The Borrower shall have the right at any time and from
time to time to prepay any Loans, in whole or in part, subject to the requirements of this
Section 2.10; provided that each partial prepayment shall be in a principal amount that is not less
than (and in integral amounts consistent with) the Minimum Amount or, if less, the outstanding
principal amount of such Borrowing.

b Intentionally omitted].
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(c) Asset Sales; Casualty Events. On and after the Closing Date, not later than three
(3) Business Days following the receipt of any Net Cash Proceeds of any Asset Sale or any
Casualty Event by the Designated Company or any of its Restricted Subsidiaries, the Borrower
shall make prepayments of the Term Loans in accordance with Section 2.10(g) and (h) in an
aggregate amount equal to 100% of such Net Cash Proceeds; provided, that if at the time that any
such prepayment would be required, the Borrower is required to prepay or offer to repurchase:

(1) Secured Term Loans, solely to the extent that such
Asset Sale constitutes a Specified Divestiture, then, after giving effect to
any reinvestment rights exercised by the Borrower or the Designated
Company under the Secured Term Loan Credit Agreement, the Borrower
shall apply such Net Cash Proceeds on a pro rata basis (determined on the
basis of the aggregate outstanding principal amount of the Term Loans and
Secured Term Loans at such time; provided. that the portion of such net
proceeds allocated to the Secured Term Loans shall not exceed the amount
of such Net Cash Proceeds required to be allocated to the Short Term Loans
pursuant to the terms thereof, and the remaining amount, if’ any, of such Net
Cash Proceeds shall be allocated to the Term Loans in accordance with the
terms hereof) to the prepayment of the Term Loans and to the prepayment
or repurchase of Secured Term Loans, and the amount of prepayment of the
Term Loans that would have otherwise been required pursuant to this

Section 2. 10(c) shall be reduced accordingly, or

(ii) (x) Secured Term Loans (together with any
Permitted First Priority Refinancing Debt or any Additional Senior Secured
Indebtedness that is secured on a pari passu basis with the “Secured
Obligations™ under and as defined in the Secured Term Loan Credit
Agreement), solely to the extent of an Asset Sale other than a Specified
Divestiture or a Casualty Event, or (v) Revolving Credit Loans, then in the
case of this clause (ii), the Borrower shall apply such Net Cash Proceeds to
the Indebtedness outstanding under clauses (x) and {v) above in accordance
with the terms of the Secured Term Loan Documents and the Revolving
Credit Loan Documents, respectively (after giving effect to any
reinvestment rights exercised by the Borrower or the Designated Company
thereunder), and the remaining amount, if any, of such Net Cash Proceeds
shall be allocated to the Term Loans in accordance with the terms hereof
(but subject to the terms, if any, of the Senior Note Documents that require
such remaining Net Cash Proceeds to also be applied to repay, redeem or
otherwise defease the Senior Notes, in which case such Net Cash Proceeds
shall also be applied to the Senior Notes to the extent required under the
Senior Note Documents (determined on the basis of the aggregate
outstanding principal amount of the Term Loans and Senior Notes at such
time; provided, that the portion of such net proceeds allocated to the Senior
Notes shall not exceed the amount of such Net Cash Proceeds required to be
allocated to the Senior Notes pursuant to the terms of the Senior Note
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Documents, and the remaining amount, if any, of such Net Cash Proceeds
shall be allocated to the Term Loans in accordance with the terms hereof)),
and the amount of prepayment of the Term Loans that would have
otherwise been required pursuant to this Section 2.10(c) shall be reduced
accordingly; provided further that no such prepayment shall be required
under this Section 2.10{c)(ii} with respect to any Asset Sale permitted by
Section 6.06 other than clauses (b) and (1) thereof.

(d) Debt Issuance. Not later than one (1) Business Day following the receipt of any
Net Cash Proceeds of any Debt Issuance or issuance of Disqualified Capital Stock by Holdings,
the Designated Company or any of its Restricted Subsidiaries (other than in the case of an
issuance of Disqualified Capital Stock, as permitted by Section 6.13), the Borrower shall make
prepayments in accordance with Section 2.10(g) and (h) in an aggregate amount equal to 100%
of such Net Cash Proceeds.

(e) Equity Issuance. Not later than one (1) Business Day following the receipt of any
Net Cash Proceeds of any Equity Issuance, the Borrower shall make prepayments in accordance
with Section 2.10(g) and (h) in an aggregate amount equal to 100% of such Net Cash Proceeds.

(f) [Intentionally omitted].

(g)  Application of Prepayments. (i) Each partial prepayment of Term Loans shall be
in an aggregate principal amount that is not less than (and in integral amounts consistent with)
the Minimum Amount, except as necessary to apply fully the required amount of a mandatory
prepayvment. Each prepayment of Term Loans shall, subject to Section 8.03 (to the extent
applicable), be applied ratably to the Term Loans. Prepayments shall be accompanied by accrued
interest to the extent required by Section 2.06.

(h) Notice of Prepayments. The Borrower or the Designated Company shall notify the
Administrative Agent by written notice of any prepayment hereunder not later than 11:00 a.m.,
London time, three (3) Business Days before the date of prepayment. Each such notice shall be
irrevocable; provided that if such notice indicates that it is conditioned upon the effectiveness of
other credit facilities or any other linancing, sale or other transaction, such notice of prepayment
may be revoked if such credit facilities, other financing, sale or other transaction is not
consummated. Each such notice shall specify the prepayment date, the principal amount of Term
Loans or portion thereof to be prepaid and, in the case of a mandatory prepayment, a reasonably
detailed calculation of the amount of such prepayment. Promptly following receipt of any such
notice, the Administrative Agent shall advise the Lenders of the contents thereof.

(i) Foreign Asset Sales. Notwithstanding any other provisions of Section 2.10(¢)
(i) to the extent that any of or all the Net Cash Proceeds of any Asset Sale or Casualty Event
subject to such sections are received by a Restricted Subsidiary that is not organized under the
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United States or any State or political subdivision thereof or of Canada or any province or
political subdivision thereof (a “Foreign Asset Sale™) and such Net Cash Proceeds are
prohibited, restricted or otherwise delayed (each, a “Repatriation Limitation™) by applicable
local law from being repatriated to the United States or Canada, the portion of such Net Cash
Proceeds so affected will not be required to be applied to repay Term Loans at the times
provided in this Section 2.10 but may be retained by the applicable Restricted Subsidiary so long
as such Repatriation Limitation exists (provided, that such Restricted Subsidiary shall use its
commercially reasonable efforts to overcome any Repatriation Limitation) and once such
Repatriation Limitation no longer exists, such Restricted Subsidiary shall promptly repatriate an
amount equal to such Net Cash Proceeds to the Borrower which shall promptly (and in any event
not later than five Business Days after such repatriation) apply such amount to the repayment of
the Term Loans pursuant to this Section 2.10 and (ii) to the extent that the Borrower has
reasonably determined in good faith that repatriation of any of or all of such Net Cash Proceeds
of any Asset Sale or Casualty Event subject to Section 2.10{¢) would have a material adverse tax
cost consequence with respect to such Net Cash Proceeds for such Restricted Subsidiary or any
other Loan Party, the Net Cash Proceeds so affected may be retained by the applicable Restricted
Subsidiary.

Section 2.11 Alternate Rate of Interest. If prior to the commencement of any Interest Period
for a Eurodollar Rate Borrowing:

(a) the Administrative Agent determines (which determination shall be final and
conclusive absent manifest error) that adequate and reasonable means do not exist for
ascertaining the Eurodollar Rate for such Interest Period; or

(b) the Administrative Agent is advised in writing by the Required Lenders that the
Eurodollar Rate for such Interest Period will not adequately and fairly reflect the cost to such
Lenders of making or maintaining their Loans included in such Borrowing for such Interest
Period;

then the Administrative Agent shall give written notice thereof to the Designated Company and
the Lenders as promptly as practicable thereafter and, until the Administrative Agent notifies the
Designated Company and the Lenders that the circumstances giving rise to such notice no longer
exist, (1) any Interest Election Request that requests the conversion of any Borrowing to, or
continuation of any Borrowing as, a Eurodollar Rate Borrowing shall be ineffective and (ii) if
any Borrowing Request requests a Eurodollar Rate Borrowing, such Borrowing shall be made as
a Fallback Rate Borrowing.

Notwithstanding anything herein to the contrary, neither the Administrative Agent nor any
Lender shall require the payment of an additional fee or an increase in the Applicable Margin as
a condition precedent to the effectiveness of any amendment to this Agreement the sole purpose
of which is to permit the Borrower to elect an interest rate (the “Successor Rate™) other than the
Eurodollar Rate or the Fallback Rate in anticipation of or as a result of the Eurcdollar Base Rate
ceasing to be quoted or published by any source, if the Successor Rate is substantially the same
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as the successor rate generally charged by banks and other financial institutions in the
international and U.S. loan markets in replacement of the London inter-bank offered rate;
provided that if, in connection with the implementation of any such Successor Rate, banks and
other financial institutions in the international and U.S. loan markets require the payment of an
additional fee or fees, or require that the interest rate margin applicable to such successor rate be
increased, in each case to account for a difference between the previously available Eurodollar
Base Rate and such successor rate, then any such increase in the Applicable Margin or additional
fee under this Agreement attributable to such difference shall not be prohibited by this sentence.

Section 2,12 Yield Protection; Change in Law Generally.

(a) Increased Costs Generally. If any Change in Law shall:

(1) impose, modify or deem applicable any reserve,
special deposit, compulsory loan, insurance charge or similar requirement
against assets of, deposits with or for the account of, or credit extended or
participated in, by any Lender (except any reserve requirement reflected in
the Eurodollar Rate): or

(ii) impose on any Lender or the interbank market any
other condition, cost or expense {other than Taxes) affecting this Agreement
or Eurodollar Rate Loans made by such Lender;

and the result of any of the foregoing shall be to increase the cost to such Lender of making or
maintaining any Eurodollar Rate Loan (or of maintaining its obligation to make any such Loan),
or to reduce the amount of any sum received or receivable by such Lender hereunder (whether of
principal, interest or any other amount), then, upon request of such Lender, the Borrower will
pay to such Lender, as the case may be, such additional amount or amounts as will compensate
such Lender, as the case may be, for such additional costs incurred or reduction suffered.

(b} Capital Requirements. I any Lender determines (in good faith, but in its sole
absolute discretion) that any Change in Law affecting such Lender or any lending office of such
Lender or such Lender’s holding company, if any, regarding capital or liquidity requirements has
or would have the effect of reducing the rate of return on such Lender’s capital or on the capital
of such Lender’s holding company, if any, as a consequence of this Agreement, the
Commitments of such Lender or the Loans made by such Lender, to a level below that which
such Lender or such Lender’s holding company could have achieved but for such Change in Law
(taking into consideration such Lender’s policies and the policies of such Lender’s holding
company with respect to capital adequacy or liquidity), then from time to time the Borrower will
pay to such Lender, as the case may be, such additional amount or amounts as will compensate
such Lender or such Lender’s holding company for any such reduction suffered.
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(c) Certificates for Reimbursement. A certificate of a Lender setting forth the amount
or amounts necessary o compensate such Lender or its holding company, as the case may be, as
specified in paragraph (a) or (b) of this Section 2.12 and delivered to the Designated Company
shall be conclusive absent manifest error. The Borrower shall pay such Lender, as the case may
be, the amount shown as due on any such certificate within ten (10) Business Days after receipt
thereof.

(d) Delay in Requests. Failure or delay on the part of any Lender to demand
compensation pursuant to this Section 2.12 shall not constitute a waiver of such Lender’s right to
demand such compensation; provided that the Borrower shall not be required to compensate a
Lender pursuant to this Section for any increased costs incurred or reductions suffered more than
nine months prior to the date that such Lender, as the case may be, notifies the Designated
Company of the Change in Law giving rise to such increased costs or reductions and of such
Lender’s intention to claim compensation therefor (except that, if the Change in Law giving rise
to such increased costs or reductions is retroactive, then the nine-month period referred to above
shall be extended to include the period of retroactive effect thereof).

(e) Change in Legality Generally. Notwithstanding any other provision of this
Agreement, if any Change in Law shall make it unlawful for any Lender to make or maintain any
FEurodollar Rate Loan or to give effect to its obligations as contemplated hereby with respect to
any Eurodollar Rate Loan, then, upon written notice by such Lender to the Designated Company
and the Administrative Agent:

(i) the Commitments of such Lender (if any) to fund
the affected Type of Loan shall immediately terminate; and

(i) (x) such Lender may declare that Eurodollar Rate
Loans will not thereafter (for the duration of such unlawfulness) be
continued for additional Interest Periods and Fallback Rate Loans will not
thereafter (for such duration) be converted into Eurodollar Rate Loans,
whereupon any request to convert a Fallback Rate Borrowing to a
Eurodollar Rate Borrowing or to continue a Eurodollar Rate Borrowing for
an additional Interest Period shall, as to such Lender only, be deemed a
request to continue a Fallback Rate Loan as such, or to convert a Eurodollar
Rate Loan into a Fallback Rate Loan, as the case may be, unless such
declaration shall be subsequently withdrawn and (y) all such outstanding
Eurodollar Rate Loans made by such Lender shall be automatically
converted to Fallback Rate Loans on the last day of the then current Interest
Period therefor or, if earlier, on the date specified by such Lender in such
notice (which date shall be no earlier than the last day of any applicable
grace period permitted by applicable law).
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(f) Increased Tax Costs. If any Change in Law shall subject any Lender to any
(1) Tax of any kind whatsoever with respect to this Agreement or any Loan made by it, or change
the basis of taxation of payments to such Lender in respect thereof, or (i) Tax imposed on it that
15 specially (but not necessarily exclusively) applicable to lenders such as such Lender as a result
of the general extent and/or nature of their activities, assets, liabilities, leverage, other exposures
to risk, or other similar factors, including but not limited to the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, rules, regulations, guidelines or directives
thereunder or issued in connection therewith, the United Kingdom Tax known as the “bank levy™
in such form as it may be imposed and as amended or reenacted, and similar legislation (except,
in each case of the foregoing clauses (i) and (ii), for (A) Indemnified Taxes, (B) Taxes described
in clauses (b) through (d) of the definition of Excluded Taxes, and (C) Other Connection Taxes
that are imposed on or measured by net income, however denominated, or that are franchise
Taxes or branch profits Taxes), and the result of any of the foregoing shall be to increase the cost
to such Lender of making, converting to, continuing or maintaining any Loan (or of maintaining
its obligation to make any such Loan), or to reduce the amount of any sum received or receivable
by such Lender hercunder (whether of principal, interest or any other amount), then, upon
request of such Lender, the Borrower will pay to such Lender, as the case may be, such
additional amount or amounts as will compensate such Lender, as the case may be, for such
additional costs incurred or reduction suffered. For the avoidance of doubt, the Borrower shall
not be required to compensate a Lender pursuant to this Section 2.12 for any increased costs
incurred or reductions suffered that are attributable to a FATCA Deduction required to be made
by any Party.

(g)  Notwithstanding anything to the contrary contained herein, no Lender shall be
entitled to seek compensation for costs incurred under this Section 2.12 unless it is the general
policy or practice of such Lender at such time to seek compensation from other borrowers whose
transactions with such Lender are similarly affected by the change in circumstances giving rise to
such costs and the applicable Lender is generally seeking such compensation from such
borrowers (but no Lender shall be required to disclose any confidential or proprietary
information to confirm the foregoing).

Section 2.13 Breakage Payments. In the event of (a) the payment or prepayment, whether
optional or mandatory, of any principal of any Eurodollar Rate Loan earlier than the last day of
an Interest Period applicable thereto (including as a result of an Event of Default), (b) the
conversion of any Eurodollar Rate Loan earlier than the last day of the Interest Period applicable
thereto, (c) the failure to borrow, convert, continue or prepay any Term Loan on the date
specified in any notice delivered pursuant hereto, or (d) the assignment of any Eurodollar Rate
Loan earlier than the last day of the Interest Period applicable thereto as a result of a request by
the Designated Company pursuant to Section 2.16(c), then, in any such event, the Borrower shall
compensate each Lender for the loss, cost and expense attributable to such event. In the case of
any Eurodollar Rate Loan, such loss, cost or expense to any Lender shall be deemed to include
an amount determined by such Lender to be the excess, if any, of (i) the amount of interest which
would have accrued on the principal amount of such Loan had such event not occurred, at the
Eurodollar Rate that would have been applicable to such Loan, for the period from the date of
such event to the last day of the then current Interest Period therefor (or, in the case of a failure
to borrow, convert or continue, for the period that would have been the Interest Period for such
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Loan) (excluding, however, the Applicable Margin included therein, if any, and the effect of
clause (ii) of each of the sentences contained in the “Eurodollar Base Rate™ definition), over
(ii) the amount of interest which would accrue on such principal amount for such period at the
interest rate which such Lender would bid were it to bid, at the commencement of such period,
for deposits of a comparable currency, amount and period from other banks in the applicable
interbank market. A certificate of any Lender setting forth in reasonable detail any amount or
amounts that such Lender is entitled to receive pursuant to this Section 2.13 shall be delivered to
the Designated Company or the Borrower (with a copy to the Administrative Agent) and shall be
conclusive and binding absent manifest error. The Borrower shall pay such Lender the amount
shown as due on any such certificate within five (5) days after receipt thereof,

Section 2.14  Pavments Generally: Pro Rata Treatment; Sharing of Setoffs.

(a) Pavments Generally. Each Loan Party shall make each payment required to be
made by it hereunder or under any other Loan Document {whether of principal, interest or fees,
or of amounts payable under Section 2.12, Section 2.13, Section 2.15, Section 2.16 or
Section 11.03, or otherwise) on or before the time expressly required hereunder or under such
other Loan Document for such payment (or, if no such time is expressly required, prior to 1:00
p.m., London time), on the date when due, in immediately available funds, without condition or
deduction for any counterclaim, defense, recoupment or setoff. Any amounts received after such
time on any date may, in the discretion of the Administrative Agent, be deemed to have been
received on the next succeeding Business Day for purposes of calculating interest thereon. All
payments by any Loan Party shall be made to the Administrative Agent, for the account of the
respective Lenders to which such payment is owed, at the Administrative Agent’s Office, except
that payments pursuant to Section 2.12, Section 2.13, Section 2.15, Section 2.16, Section 7.10
and Section 11.03 shall be made directly to the persons entitled thereto and payments pursuant to
other Loan Documents shall be made to the persons specified therein. The Administrative Agent
shall distribute any such payments received by it for the account of any other person to the
appropriate recipient promptly following receipt thereof in like funds as received by the
Administrative Agent. If any payment under any Loan Document shall be due on a day that is
not a Business Day, unless specified otherwise, the date for payment shall be extended to the
next succeeding Business Day, and, in the case of any payment accruing interest, interest thereon
shall be payable for the period of such extension. All paymenis under ¢ach Loan Document shall
be made in Dollars, except as expressly specified otherwise.

(b) Pro Rata Treatment.

(i) Each payment by the Borrower of interest in respect
of the Loans shall be applied to the amounts of such obligations owing to
the Lenders pro rafa according to the respective amounts then due and
owing to the Lenders.

(ii) Each payment by the Borrower on account of
principal of the Borrowings shall be made pro rate according to the
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respective outstanding principal amounts of the Loans then held by the
Lenders.

() Insufficient Funds. If at any time insufficient funds are received by and available
to the Administrative Agent to pay fully all amounts of principal, interest and fees then due
hereunder, such funds shall be applied (i) firss, toward payment of interest and fees then due
hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest
and fees then due to such parties, and (ii) second, toward payment of principal then due
hereunder, ratably among the parties entitled thereto in accordance with the amounts of principal
then due to such parties.

(d) Sharing of Set-Off. If any Lender shall, by exercising any right of setoff or
counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of its
Loans or other Obligations resulting in such Lender’s receiving payment of a proportion of the
aggregate amount of its Loans and accrued interest thereon or other Obligations greater than its
pro rata share thereof as provided herein, then the Lender receiving such greater proportion shall
(a) notify the Administrative Agent of such fact, and (b) purchase (for cash at face value)
participations in the Loans and such other obligations of the other Lenders, or make such other
adjustments as shall be equitable, so that the benefit of all such payments shall be shared by the
Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on
their respective Loans and other amounts owing them, provided that:

(1) if any such participations are purchased and all or
any portion of the payment giving rise thereto is recovered, such
participations shall be rescinded and the purchase price restored to the
extent of such recovery, without interest; and

(ii) the provisions of this paragraph shall not be
construed to apply to (x) any payment made by any Loan Party pursuant to
and in accordance with the express terms of this Agreement or (y) any
payment obtained by a Lender as consideration for the assignment of or sale
of a participation in any of its Loans to any assignee or participant, other
than to any Loan Party or any Subsidiary thercof (as to which the provisions
of this paragraph shall apply).

Each Loan Party consents to the foregoing and agrees, to the extent it may effectively do so
under applicable Requirements of Law, that any Lender acquiring a participation pursuant to the
foregoing arrangements may exercise against such Loan Party rights of setoff and counterclaim
with respect to such participation as fully as if such Lender were a direct creditor of such Loan
Party in the amount of such participation. If under applicable bankruptcy, insolvency or any
similar law any Credit Party receives a secured claim in lieu of a setoff or counterclaim to which
this Section 2. 14({d) applies, such Credit Party shall to the extent practicable, exercise its rights in
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respect of such secured claim in a manner consistent with the rights to which the Credit Party is
entitled under this Section 2.14(d) to share in the benefits of the recovery of such secured claim.

(e) Borrower Default. Unless the Administrative Agent shall have received notice
from the Designated Company or the Borrower prior to the date on which any pavment is due to
the Administrative Agent for the account of the Lenders hereunder that the Borrower will not
make such payment, the Administrative Agent may assume that the Borrower has made such
payment on such date in accordance herewith and may, in reliance upon such assumption,
distribute to the Lenders, as the case may be, the amount due. [n such event, if the Borrower has
not in fact made such payment, then each of the Lenders, as the case may be, severally agrees to
repay to the Administrative Agent forthwith on demand the amount so distributed to such Lender
with interest thereon, for each day from and including the date such amount is distributed to it to
but excluding the date of payment to the Administrative Agent, at the greater of the Interbank
Rate and a rate determined by the Administrative Agent in accordance with banking industry
rules on interbank compensation. A notice of the Administrative Agent to any Lender or the
Designated Company setting forth in reasonable detail any amount owing under this Section
2.14(¢) shall be conclusive, absent manifest error.

(f) Lender Default. If any Lender shall fail to make any payment required to be made
by it pursuant to Section 2.02(c), Section 2.14(e) or Section 11.03(c), then the Administrative
Agent may, in its discretion following 5 Business Days’ prior written notice to such lender
(notwithstanding any contrary provision hereof), apply any amounts thereafter received by the
Administrative Agent for the account of such Lender to satisfy such Lender’s obligations under
such Sections until all such unsatisfied obligations are fully paid and, upon full payment of such
obligations as provided above, the Administrative Agent shall promptly issue a written notice to
such Lender setting forth in reasonable detail the application of any amounts on account of such
Lender.

(g)  Obligations of Lenders Several. The obligations of the Lenders hereunder to make
Loans and to make payments pursuant to Section 11.03 are several and not joint. The failure of
any Lender to make any Loan or to make any payment under Section 11.03 on any date required
hereunder shall not relieve any other Lender of its corresponding obligation to do so on such date,
and no Lender shall be responsible for the failure of any other Lender to so make its Loan or to
make its payment under Section 11.03.

(h) Funding Source. Nothing herein shall be deemed to obligate any Lender to obtain
the funds for any Loan in any particular place or manner or to constitute a representation by any
Lender that it has obtained or will obtain the funds for any Loan in any particular place or
manner.

Section 2.15 Taxes.

105
1120544, 02G-CHISROZA - MSW




(a) Payments Free of Taxes. Any and all payments by or on account of any obligation
of the Loan Parties hereunder or under any other Loan Document shall be made free and clear of
and without reduction or withholding for any Taxes, except as required by applicable
Requirements of Law. If any applicable Requirements of Law (as determined in the good faith
discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax
from any such payment by a Withholding Agent, then the applicable Withholding Agent shall be
entitled to make such deduction or withholding and shall timely pay the full amount deducted or
withheld to the relevant Taxing Authority in accordance with applicable Requirements of Law
and, if such Tax is an Indemnified Tax, then the sum payable by the applicable Loan Party shall
be increased as necessary so that after all such required deductions and withholdings (including
any such deductions and withholdings applicable to additional sums payable under this Section)
the Administrative Agent or Lender, as the case may be, receives an amount equal to the sum it
would have received had no such deductions or withholdings been made, For the avoidance of
doubt, each Party may make any FATCA Deduction it is required to make by FATCA, and any
payment required in connection with that FATCA Deduction, and no Party shall be required to
increase any payment in respect of which it makes such a FATCA Deduction or otherwise
compensate the recipient of the payment for that FATCA Deduction. Each Party shall promptly,
upon becoming aware that it must make a FATCA Deduction (or that there is any change in the
rate or basis of such FATCA Deduction), and in any case at least three (3) Business Days prior to
making a FATCA Deduction, notify the Party to whom it is making the payment and, on or prior
to the day on which it notifies that Party, shall also notify the Designated Company, the
Administrative Agent and the other Lenders.

(b) Pavment of Other Taxes by Loan Parties. Without limiting the provisions of
paragraph (a) above, each Loan Party shall timely pay to the relevant Taxing Authority in
accordance with applicable Requirements of Law, or at the option of the Administrative Agent
timely reimburse it for the payment of, any Other Taxes.

(c) Indemnification by Loan Parties. The Loan Parties shall jointly and severally
indemnify the Administrative Agent and cach Lender, within ten (10) Business Days afier
demand therefor, for the full amount of any Indemnified Taxes imposed or asseried on or
attributable to amounts payable by any of the Loan Parties hereunder or under any other Loan
Document (including Indemnified Taxes imposed or asserted on or attributable to amounts
payable under this Section 2.15) payable or paid by such Agent or such Lender or required to be
withheld or deducted from a payment to such Agent or such Lender, as the case may be, and any
penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether or
not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Taxing
Authority. A certificate as to the amount of such payment or liability delivered to the Designated
Company by a Lender (with a copy to the Administrative Agent), or by such Agent on its own
behalf or on behalf of a Lender, shall be conclusive absent manifest error. No Loan Party shall be
obliged to provide indemnity under this Section to the extent that the Indemnified Tax in
question is compensated for by an increased payment under Sections 2.12(f), 2.15(a) or 7.10.
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(d) Evidence of Payments. As soon as practicable after any payment of Taxes by any
Loan Party to a Taxing Authority pursuant to this Agreement, the applicable Loan Party shall
deliver to the Administrative Agent the original or a certified copy of a receipt issued by such
Taxing Authority evidencing such payment, a copy of the return reporting such payment or other
evidence of such payment reasonably satisfactory to the Administrative Agent.

(e) Status of Lenders. (i) Any Lender that is entitled to an exemption from or
reduction of withholding Tax with respect to payments made under any Loan Document
shall deliver to the Designated Company (with a copy to the Administrative Agent), at the
time or times reasonably requested by the Designated Company or the Administrative Agent
(and from time to time thereafter, as requested by the Designated Company or
Administrative Agent), such properly completed and executed documentation reasonably
requested by the Designated Company or the Administrative Agent as will permit such
payments to be made without withholding or at a reduced rate of withholding. In addition,
any Lender, if requested by the Designated Company or the Administrative Agent, shall
deliver such other documentation prescribed by applicable Requirements of Law or
reasonably requested by the Designated Company or the Administrative Agent as will
enable the applicable Loan Parties or the Administrative Agent to determine whether or not
such Lender is subject to backup withholding or information reporting requirements.
Notwithstanding anything to the contrary in the preceding two sentences, the completion,
execution and submission of such documentation pursuant to this Section 2.15(e) (other than
such documentation set forth in Section 2.15(e)(ii){A) and (ii)(B) below) shall not be
required if, in the relevant Lender’s reasonable judgment, such completion, execution or
submission would subject such Lender to any material unreimbursed cost or expense or
would materially prejudice the legal or commercial position of such Lender,

(ii)  Without limiting the generality of the foregoing, in the event that the Borrower is
a U.S. Person,

(A)  any Lender that is a U.S. Person shall deliver to the Designated Company
and the Administrative Agent on or prior to the date on which such Lender becomes a
Lender under this Agreement or, if later, the date on which a U.S. Person becomes the
Borrower (and from time to time thereafter upon the reasonable request of the Designated
Company or the Administrative Agent), executed copies of IRS Form W-9 certifying that
such Lender is exempt from U.S. federal backup withholding tax;

(B) any Foreign Lender shall, to the extent it is legally entitled to do so,
deliver to the Designated Company and the Administrative Agent (in such number of
copies as shall be requested by the recipient) on or prior to the date on which such
Foreign Lender becomes a Lender under this Agreement or, if later, the date on which a
U.S. Person becomes the Borrower (and from time to time thereafter upon the reasonable
request of the Designated Company or the Administrative Agent), whichever of the
following is applicable:
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(1) in the case of a Foreign Lender claiming the benefits of an income
tax treaty to which the United States 1s a party (x) with respect to payments of interest
under any Loan Document, executed copies of IRS Form W-8BEN or W-8BEN-E
establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to
the “interest™ article of such tax treaty and (y) with respect to any other applicable
payments under any Loan Document, IRS Form W-8BEN or W-8BEN-E establishing an
exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business
profits” or “other income™ article of such tax treaty;

(2) executed copies of IRS Form W-8ECI;

(3) in the case of a Foreign Lender claiming the benefits of the
exemption for portfolio interest under Section 881(c) of the Code, (x) a certificate
substantially in the form of Exhibit H-1 to the effect that such Foreign Lender is not a
“bank”™ within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent
shareholder” of the Borrower within the meaning of Section 881(c){3)(B) of the Code, or
a “controlled foreign corporation” described in Section 881(¢)(3)(C) of the Code (a “U.S.
Tax Compliance Certificate™) and (y) executed copies of IRS Form W-8BEN or W-
EBEN-E; or

(4 to the extent a Foreign Lender is not the beneficial owner, executed
copies of IRS Form W-BIMY, accompanied by IRS Form W-8ECL, IRS Form W-8BEN
or W-8BEN-E, a U.S. Tax Compliance Certificate substantially in the form of Exhibit H-
2 or Exhibit H-3, IRS Form W-9, and/or other certification documents from each
beneficial owner, as applicable; provided that if the Foreign Lender is a partnership and
one or more direct or indirect partners of such Foreign Lender are claiming the portfolio
interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate
substantially in the form of Exhibit H-4 on behalf of each such direct and indirect partner;
and

(C) any Foreign Lender shall, to the extent it is legally entitled to do so,
deliver to the Designated Company and the Administrative Agent (in such number of
copics as shall be requested by the recipient) on or prior to the date on which such
Foreign Lender becomes a Lender under this Agreement or, if later, the date on which a
U.S. Person becomes the Borrower (and from time to time thereafter upon the reasonable
request of the Designated Company or the Administrative Agent), executed copies of any
other form prescribed by applicable law as a basis for claiming exemption from or a
reduction in U.S. federal withholding Tax, duly completed, together with such
supplementary documentation as may be prescribed by applicable law to permit the
Designated Company or the Administrative Agent to determine the withholding or
deduction required to be made.
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Each Lender agrees that if any form or certification it previously delivered pursuant to this
Section 2.15(e) expires or becomes obsolete or inaccurate in any respect, it shall update such
form or certification or promptly notify the Designated Company and the Administrative Agent
in writing of its legal inability to do so.

(f FATCA Information. Notwithstanding Section 2.15(e) or any other provision
of this Agreement to the contrary:

(1) Subject to paragraph (iii) below, each Party shall, within ten Business
Days of a reasonable request by another Party:

(A)  confirm to that other Party whether it is:
(1 a FATCA Exempt Party; or
(2) not a FATCA Exempt Party;

(B}  supply to that other Party such forms, documentation and other
information relating to its status under FATCA as that other Party
reasonably requests for the purposes of that other Party’s compliance with
FATCA;

(C)  supply to that other Party such forms, documentation and other
information relating to its status as that other Party reasonably requests for
the purposes of that other Party’s compliance with any other law,
regulation, or exchange of information regime.

(it) If a Party confirms to another Party pursuant to paragraph (i)(A) above
that it is a FATCA Exempt Party and it subsequently becomes aware that it s not or has ceased
to be a FATCA Exempt Party, that Party shall notify that other Party reasonably promptly.

(iii)  Paragraph (i) above shall not oblige any Lender or the Administrative
Agent to do anything, and paragraph (1)(C) above shall not oblige any other Party to do anything,
which would or might in its reasonable opinion constitute a breach of*

(A)  any law or regulation;
(By  any fiduciary duty; or
(C)  any duty of confidentiality,

(iv)  Ifa Party fails to confirm whether or not it is a FATCA Exempt Party or to
supply forms, documentation or other information requested in accordance with paragraph (1)(A)
or (B) above (including, for the avoidance of doubt, where paragraph (iii) above applies), then
such Party shall be treated for the purposes of the Loan Documents (and payments under them)
as if it is not a FATCA Exempt Party until such time as the Party in question provides the
requested confirmation, forms, documentation or other information.

(v) If the Borrower is a U.S. Tax Obligor or the Administrative Agent
reasonably believes that its obligations under FATCA or any other applicable law or regulation
require if, cach Lender shall, within ten Business Days of:
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(A)  where the Borrower is a U.8. Tax Obligor and the relevant Lender
is a Lender on the date of this Agreement, the date of this Agreement;

(B)  where the Borrower is a U.S. Tax Obligor on a date on which a
Lender becomes a Lender under this Agreement and the relevant Lender
was not a Lender on the date of this Agreement, the relevant date on
which such Lender becomes a Lender under this Agreement;

(C)}  the date a new U.S. Tax Obligor accedes as the Borrower; or

(D)  where the Borrower is not a U.S. Tax Obligor, the date of a request
from the Administrative Agent,

supply to the Administrative Agent (to the extent not otherwise
supplied pursuant to Section 2.15(e) above):

(1 a withholding certificate on Form W-8, Form W-9 or any
other relevant form; or

(2) any withholding statement or other document, authorization
or waiver as the Administrative Agent may require to certify or
establish the status of such Lender under FATCA or that other law
or regulation.

(vi)  The Administrative Agent shall provide any withholding certificate,
withholding statement, document, authorization or waiver it receives from a Lender pursuant to
paragraph (v) above to the Designated Company.

(vii) If any withholding certificate, withholding statement, document,
authorization or waiver provided to the Administrative Agent by a Lender pursuant to
paragraph (v) above is or becomes materially inaccurate or incomplete, that Lender shall
promptly update it and provide such updated withholding certificate, withholding statement,
document, authorization or waiver to the Agent unless it is unlawful for the Lender to do so (in
which case the Lender shall promptly notify the Administrative Agent). The Administrative
Agent shall provide any such updated withholding certificate, withholding statement, document,
authorization or waiver to the Designated Company.

(viii) The Administrative Agent may rely on any withholding certificate,
withholding statement, document, authorisation or waiver it receives from a Lender pursuant to
paragraph (v) or (vii) above without further verification. The Administrative Agent shall not be
liable for any action taken by it under or in connection with paragraph (v), (vi) or (vii) above.

(ix)  Without prejudice to any other term of this Agreement, if a Lender fails to supply any
withholding certificate, withholding statement, document, authorization, waiver or information
in accordance with paragraph (v) above, or any withholding certificate, withholding statement,
document, authorization, waiver or information provided by a Lender to the Administrative
Agent is or becomes materially inaccurate or incomplete, then such Lender shall indemnify the
Admimstrative Agent, within three Business Days of demand, against any cost, loss, Tax or
liability (including, without limitation, for negligence or any other category of liability
whatsoever) incurred by the Administrative Agent (including any related interest and penalties)
in acting as Administrative Agent under the Loan Documents as a result of such failure,
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(g) Treatment of Certain Refunds. If any Party determines, in its sole discretion
exercised in good faith, that it has received a refund of any Taxes as to which it has been
indemnified, or as to which it has received additional amounts, pursuant to this Section 2.15,
Section 7.10, or Section 2.12(f) (such Party, the “Indemnified Party™), then it shall pay to the
Party that made such indemnity payments or paid such additional amounts pursuant to this
Section 2.15, Section 7.10, or Section 2.12(f} (such Party, the “Indemnifying Party™) an amount
equal to such refund (but only to the extent of indemnity payments made to the Indemnified
Party pursuant to this Section 2,135, or additional amounts paid to the Indemnified Party pursuant
1o Section 7.10 or Section 2. 12(1), with respect to the Taxes giving rise to such refund), net of all
out-of-pocket expenses (including Taxes) of the Indemnified Party, and without interest (other
than any interest paid by the relevant Taxing Authority with respect to such refund). The
Indemnifying Party, upon the request of the Indemnified Party, agrees to repay to the
Indemnified Party the amount paid over to the Indemnified Party pursuant to this Section 2.15{g)
{plus any penalties, interest or other charges imposed by the relevant Taxing Authority) in the
event the Indemnified Party is required to repay such refund to such Taxing Authority. Nothing
in this Section 2.15(g) shall be construed to require any Indemnified Party to make available its
Tax returns (or any other information relating to its Taxes that it deems confidential) to the
Indemnifying Party or any other person. Notwithstanding anything to the contrary in this Section
2.15(g), in no event will the Indemnified Party be required to pay any amount to an Indemnitying
Party pursuant to this Section 2.15{g) the payment of which would place the Indemmified Party in
a less favorable net after-Tax position than the Indemnified Party would have been in il the
Taxes subject to indemnification and giving rise to such refund had not been deducted, withheld
or otherwise imposed and the indemnification payments or additional amounts with respect to
such Taxes had never been paid.

(h)  Co-operation. Notwithstanding anything to the contrary in Section 2.15(e) or
paragraph (k) of the definition of Permitted Reorganization, with respect to non-U.S.

withholding taxes, the relevant Agent, the relevant Lender(s) (at the written request of the
relevant Loan Party) and the relevant Loan Party shall, co-operate in completing any procedural
formalities necessary (including delivering any documentation prescribed by the applicable
Requirement of Law and making any necessary reasonable approaches to the relevant Taxing
Authorities) for the relevant Loan Party to obtain authorization to make a payment to which such
Agent or such Lender(s) is entitled without any, or a reduced rate of, deduction or withholding
for, or on account of, Taxes; provided, however, that none of the Administrative Agent or any
Lender shall be required to provide any documentation that it is not legally entitled to provide, or
take any action that, in the relevant Agent’s or the relevant Lender’s reasonable judgment, would
subject the Administrative Agent or such Lender to any material unreimbursed costs or otherwise
be disadvantageous to it in any material respect.

(i) Indemnification by the Lenders. Each Lender shall severally indemnify the
Administrative Agent, within three (3) Business Days after demand therefor, for (i) any
Indemnified Taxes atiributable to such Lender (but only to the extent that any Loan Party has not
already indemnified the Administrative Agent for such Indemnified Taxes and without limiting
the obligation of the Loan Parties to do so0), (ii) any Taxes attributable to such Lender’s failure to
comply with the provisions of Section 11.04(c) relating to the maintenance of a Participant
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Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable
or paid by the Administrative Agent in connection with any Loan Document, and any reasonable
expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or
legally imposed or asserted by the relevant Taxing Authority. Without limiting the preceding
sentence or Section 2.15(f)(ix), each Lender shall indemnify the Administrative Agent (based
upon such Lender’s pro rata share of the sum of the total outstanding Term Loans and unused
Commitments of all Lenders at the time the applicable indemnity payment is sought (or if the
Term Loans have been repaid in full and the Commitments have been terminated, based upon its
share of the Term Loans immediately prior to such payment)), within three (3) Business Days of
demand, against any cost, loss or liability in relation to any FATCA-related liability incurred by
the Administrative Agent in acting as Administrative Agent under the Loan Documents (unless
the Administrative Agent has been reimbursed by a Loan Party pursuant to a Loan Document);
provided that indemnity pursuant to this sentence shall not be available to the extent that such
cost, loss or liability are determined by a court of competent jurisdiction by final and
nonappealable judgment to have resulted from the gross negligence or willful misconduct of the
Administrative Agent. A certificate as to the amount of payment or liability delivered to any
Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender
hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time
owing to such Lender under any Loan Document or otherwise payable by the Administrative
Agent to the Lender from any other source against any amount due to the Administrative Agent

under this Section 2.15(1).

() Tax Returns. If, as a result of executing a Loan Document, entering into the
transactions contemplated thereby or with respect thereto, receiving a payment or enforcing its
rights thereunder, the Administrative Agent or any Lender is required to file a Tax Return in a
jurisdiction in which it would not otherwise be required file, the Loan Parties shall promptly
provide such information necessary for the completion and filing of such Tax Retum as the
relevant Agent or Lender shall reasonably request with respect to the completion and filing of
such Tax Return. For clarification, any expenses incurred in connection with such filing shall be
subject to Section 11.03,

(k) Value Added Tax. All amounts set out, or expressed to be payable under a Loan
Document by any party to a Lender or Agent which (in whole or in part) constitute the
consideration for value added tax purposes shall be deemed to be exclusive of any applicable
value added tax, and accordingly, if value added tax is chargeable on any supply or service made
by any Lender or Agent to any party under a Loan Document and such value added tax is
required to be collected by such Lender or Agent (or the representative member of any group of
which the relevant Lender or Agent forms a part for purposes of value added tax) pursuant to
applicable Requirements of Law, that party shall pay to the Lender or Agent (in addition to and
at the same time as paying the consideration) an amount equal to the amount of the value added
tax (and such Lender or Agent shall promptly provide an appropriate value added invoice to such
party).
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Where a Loan Document requires any party to reimburse a Lender or Agent for any costs or
expenses, that party shall also at the same time pay and indemnify the Lender or Agent against
all value added tax incurred by the Lender or Agent in respect of the costs or expenses to the
extent that the Lender or Agent reasonably determines that neither it nor any other member of
any group of which it is a member for value added tax purposes is entitled to credit or repayment
from the relevant Taxing Authority in respect of the value added tax.

If any Lender or Agent requires any Loan Party to pay any additional amount pursuant to
Section 2.15(k), then such Lender or Agent and Loan Party shall use reasonable etforts to co-
operate to minimize the amount such Loan Party is required to pay if, in the judgment of such
Lender or Agent, such co-operation would not subject such Lender or Agent to any
unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender or
Agent. For the avoidance of doubt, all references to value added tax in this Section 2.15(k)
include reference to goods and services tax.

() Survival. Each party’s obligations under this Section 2.15 shall survive the
resignation or replacement of the Administrative Agent or any assignment of rights by, or the
replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or
discharge of all obligations under any Loan Document.

Section 2.16 DMitigation Obligations; Replacement of Lenders.

(a) Designation of a Different Lending Office. Each Lender may at any time or from
time to time designate, by written notice to the Administrative Agent, one or more lending
offices (which, for this purpose, may include Affiliates of the respective Lender) for the various
Loans made by such Lender: provided that to the extent such designation shall result, as of the
time of such designation, in increased costs under Section 2,12, Section 2,15 or Section 7.10 in
excess of those which would be charged in the absence of the designation of a different lending
office (including a different Affiliate of the respective Lender), then the Loan Parties shall not be
obligated to pay such excess increased costs (although the applicable Loan Party, in accordance
with and pursuant to the other provisions of this Agreement, shall be obligated to pay the costs
which would apply in the absence of such designation and any subsequent increased costs of the
type described above resulting from changes after the date of the respective designation). Each
lending office and Affiliate of any Lender designated as provided above shall, for all purposes of
this Agreement, be treated in the same manner as the respective Lender (and shall be entitled to
all indemnities and similar provisions in respect of its acting as such hereunder). Each lending
office and Affiliate of any Lender designated as provided above shall, for all purposes of this
Agreement, be treated in the same manner as the respective Lender (and shall be entitled to all
indemnities and similar provisions in respect of its acting as such hereunder). The proviso to the
first sentence of this Section 2.16(a) shall not apply to changes in a lending office pursuant to
Section 2.16(b) if such change was made upon the written request of any Loan Party.

(by  Mitigation Obligations. If any Lender requests compensation under Section 2.12,
or requires any Loan Party to pay any additional amount to any Lender or any Taxing Authority
for the account of any Lender pursuant to Section 2.15 or Section 7.10, then such Lender shall
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use reasonable efforts to designate a different lending office for funding or booking its Loans
hereunder or to assign its rights and obligations hereunder to another of its offices, branches or
affiliates, if, in the reasonable judgment of such Lender, such designation or assignment
(i) would eliminate or reduce amounts payable pursuant to Section 2.12, Section 2.15 or
Section 7.10, as the case may be, in the future and (ii) would not subject such Lender to any
unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender. Each
Loan Party hereby agrees to pay all reasonable costs and expenses incurred by any Lender in
connection with any such designation or assignment. A certificate setting forth such costs and
expenses submitted by such Lender to the Designated Company or the Borrower shall be
conclusive absent manifest error,

(c) Replacement of Lenders. If any Lender requests compensation under Section 2.12,
or if any Loan Party is required to pay any additional amount to any Lender or any Taxing
Authority for the account of any Lender pursuant to Section 2.15 or Section 7.10, or if any
Lender is a Defaulting Lender, or if the Designated Company or the Borrower exercises its
replacement rights under Section 11.02(d), then the Designated Company or the Borrower may,
at its sole expense and effort, upon notice by the Designated Company or the Borrower to such
Lender and the Administrative Agent, require such Lender to assign and delegate, without
recourse (in accordance with and subject to the restrictions contained in, and consents required
by, Section 11.04), all of its interests, rights and obligations under this Agreement and the other
Loan Documents to an Eligible Assignee that shall assume such obligations (which assignee may
be another Lender, if a Lender accepts such assignment); provided that:

(i) the Borrower or the assignee shall have paid to the
Administrative Agent the processing and recordation fee specified in

Section 11.04(b):

(ii) such Lender shall have received payment of an
amount equal to the outstanding principal of its Loans, accrued interest
thereon, and all other amounts payable to it hereunder and under the other
Loan Documents (including any amounts under Section 2.13), from the
assignee (to the extent of such outstanding principal and accrued interest
and fees) or the Borrower (in the case of all other amounts);

(iii) in the case of any such assignment resulting from a
claim for compensation under Section 2.12 or payments required to be
made pursuant to Section 2.15 or Section 7.10, such assignment will result
in a reduction in such compensation or payments thereafter; and

(iv) such assignment does not conflict with applicable
Requirements of Law.
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A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a
result of a waiver by such Lender or otherwise, the circumstances entitling the Designated
Company or the Borrower to require such assignment and delegation cease to apply.

Section 2.17 [INTENTIONALLY OMITTED]|.
Section 2.18 [INTENTIONALLY OMITTED].

Section 2.19 Interest Act (Canada); Criminal Rate of Interest; Nominal Rate of Interest.

(a) Notwithstanding anything to the contrary contained in this Agreement or in any
other Loan Document, solely to the extent that a court of competent jurisdiction finally
determines that the calculation or determination of interest or any fee payable by any Canadian
Loan Party in respect of the Obligations pursuant to this Agreement and the other Loan
Documents shall be governed by the laws of any province of Canada or the federal laws of
Canada, in no event shall the aggregate interest (as defined in Section 347 of the Criminal Code,
R.S.C. 1985, c. C-46, as the same shall be amended, replaced or re-enacied from time to time,
“Section 347") payable by the Canadian Loan Parties to the Administrative Agent or any Lender
under this Agreement or any other Loan Document exceed the effective annual rate of interest on
the Credit advances (as defined in Section 347) under this Agreement or such other Loan
Document lawtully permitted under Section 347 and, if any payment, collection or demand
pursuant to this Agreement or any other Loan Document in respect of Interest (as defined in
Section 347) is determined to be contrary to the provisions of Section 347, such payment,
collection or demand shall be deemed to have been made by mutual mistake of the
Administrative Agent, the Lenders and the Canadian Loan Parties and the amount of such
payment or collection shall be refunded by the Administrative Agent and relevant Lenders to the
applicable Canadian Loan Parties. For the purposes of this Agreement and each other Loan
Document to which the Canadian Loan Parties are a party, the effective annual rate of interest
payable by the Canadian Loan Parties shall be determined in accordance with generally accepted
actuarial practices and principles over the term of the loans on the basis of annual compounding
for the lawfully permitted rate of interest and, in the event of dispute, a certificate of a Fellow of
the Canadian Institute of Actuaries appointed by the Administrative Agent for the account of the
Canadian Loan Parties will be conclusive for the purpose of such determination in the absence of
evidence to the contrary.

(b) For the purposes of the Interest Act (Canada) and with respect to Canadian Loan
Partics only:

(i) whenever any interest or fee payable by the
Canadian Loan Parties is calculated using a rate based on a year of 360 days
or 365 days, as the case may be, the rate determined pursuant to such
calculation, when expressed as an annual rate, is equivalent to (x) the
applicable rate based on a vear of 360 days or 365 days, as the case may be,
(v) multiplied by the actual number of days in the calendar year in which
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such rate is to be ascertained and (z) divided by 360 or 365, as the case may
be; and

(ii) all calculations of interest payable by the Canadian
Loan Parties under this Agreement or any other Loan Document are to be
made on the basis of the nominal interest rate described herein and therein
and not on the basis of effective yearly rates or on any other basis which
gives effect to the principle of deemed reinvestment of interest.

The parties hereto acknowledge that there is a material difference between the stated nominal
interest rates and the effective yearly rates of interest and that they are capable of making the
calculations required to determine such effective yearly rates of interest,

ARTICLE III

REPRESENTATIONS AND WARRANTIES

Each Loan Party represents and warrants (provided that no such representation or
warranty shall be made with respect to Section 3.24 prior to the Closing Date) to the
Administrative Agent and each of the Lenders that:

Section 3.01 Organization; Powers. Each Company (a) is duly organized or incorporated (as
applicable) and wvalidly existing under the laws of the jurisdiction of its organization or
incorporation (as applicable), (b) has all requisite organizational or constitutional power and
authority to carry on its business as now conducted and to own and lease its property, (c) is
qualified and in good standing (to the extent such concept is applicable in the applicable
jurisdiction) to do business in every jurisdiction where such qualification is required, except in
such jurisdictions where the failure to so qualify or be in good standing, individually or in the
aggregate, could not reasonably be expected to result in a Material Adverse Effect, and
(d) except as set forth in Section 2.03(b), is acting as principal for its own account and not as
agent or trustee in any capacity on behalf of any party in relation to the Loan Documents.

Section 3.02  Authorization: Enforceability. The Transactions to be entered into by each Loan
Party are within such Loan Party’s organizational or constitutional powers and have been duly
authorized by all necessary organizational or constitutional action on the part of such Loan Party.
This Agreement has been duly executed and delivered by each Loan Party and constitutes, and
each other Loan Document to which any Loan Party is to be a party, when executed and
delivered by such Loan Party, will constitute, a legal, valid and binding obligation of such Loan
Party, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting creditors’ rights generally and subject to
general principles of equity, regardless of whether considered in a proceeding in equity or at law.

Section 3.03 No_Conflicts. The Transactions (a) do not require any consent or approval of,
registration or filing with, or any other action by, any Governmental Authority, except (i) such as
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have been obtained or made and are in full force and effect, and (i) consents, approvals,
registrations, filings, permits or actions the failure to obtain or perform which could not
reasonably be expected to result in a Material Adverse Effect, (b)will not violate the
Organizational Documents of any Company, (¢) will not violate any material Requirement of
Law, (d) will not violate or result in a default or require any consent or approval under any
indenture, agreement or other instrument binding upon any Company or its property, or give rise
to a right thereunder to require any payment to be made by any Company, except for violations,
defaults or the creation of such rights that could not reasonably be expected to result in a
Material Adverse Effect, and (e) will not result in the ereation or imposition of any Lien on any
property of any Company, except Permitted Liens. The execution, delivery and performance of
the Loan Documents will not violate, or result in a default under, or require any consent or
approval under, the Senior Notes, the Senior Note Documents, the Secured Term Loan
Documents or the Revolving Credit Loan Documents,

Section 3.04 Financial Statements; Projections.

{(a)  Historical Financial Statements. The Designated Company has heretofore
delivered to the Lenders the consolidated balance sheets and related statements of income,
stockholders” equity and cash flows of the Designated Company (i) as of and for the fiscal years
ended March 31, 2016, March 31, 2017 and March 31, 2018, audited by and accompanied by the
unqualified opinion of PricewaterhouseCoopers, independent public accountants, and (ii) as of
and for the fiscal quarters ended June 30, 2018 and September 30, 2018, and for the comparable
period of the preceding fiscal vear, in each case certified by the chief financial officer of the
Designated Company. Such financial statements and all financial statements delivered pursuant
to Section 5.01(a) and Section 5.01{b) have been prepared in accordance with US GAAP and
present fairly in all material respects the financial condition and results of operations and cash
flows of the Designated Company as of the dates and for the periods to which they relate.

b No Liabilities: No Material Adverse Effect. Except as set forth in the most recent
financial statements referred to in Section 3.04(a), as of the Effective Date and the Closing Date
there are no liabilities of any Company of any kind, whether accrued, contingent, absolute,
determined, determinable or otherwise, which could reasonably be expected to result in a
Material Adverse Effect, other than liabilities under the Loan Documents. Since March 31, 2016,
there has been no event, change, circumstance or occurrence that, individually or in the
aggregate, has had or could reasonably be expected to result in a Material Adverse Effect.

(c) Pro Forma Financial Statements. The Designated Company has heretofore
delivered to the Lenders the Designated Company’s unaudited pro forma consolidated
capitalization table and balance sheet as of June 30, 2018 (in the case of the Effective Date) and
as of the date of the financial statements most recently delivered to the lenders pursuant to
Section 5.01(a) or Section 5.01(b) of the Secured Term Loan Credit Agreement prior to the
Closing Date (in the case of the Closing Date), after giving effect to the Transactions as if they
had occurred on such date. Such capitalization table and balance sheet have been prepared in
good faith by the Loan Parties, based on the assumptions stated therein (which assumptions are

117
1120544, 02G-CHISROZA - MSW




believed by the Loan Parties on the Effective Date and the Closing Date to be reasonable), are
based on the best information available to the Loan Parties as of the date of delivery thereof,
accurately reflect all adjustments required to be made to give effect to the Transactions and
present fairly in all material respects the pro forma capitalization and balance sheet of the
Designated Company as of such date assuming the Transactions had occurred at such date.

(d) Forecasts. The forecasts of financial performance of the Companies covering the
period commencing with September 30, 2018 and ending on March 31, 2022, furnished to the
Lenders, have been prepared in good faith by the Loan Parties and based on assumptions
believed by the Loan Parties to be reasonable, it being understood that any such forecasts may
vary from actual results and such variations could be material.

Section 3.05 Properties.

(a) Generally. Each Company has good title to, valid leasehold interests in, or license
of, all its property material to its business, free and clear of all Liens except for Permitted Liens.
The property that is material to the business of the Companies, taken as a whole, (i) is in good
operating order, condition and repair in all material respects (ordinary wear and tear excepted)
and (ii) constitutes all the property which is required for the business and operations of the
Companies as presently conducted.

(b) No Casualty Event. No Company has as of the Effective Date or the Closing Date
received any notice of, nor has any knowledge of, the occurrence or pendency or contemplation
of any Casualty Event affecting all or any material portion of its property.

Section 3.06 Intellectual Property.

(a) Ownership/No Claims. Each Loan Party owns, or is licensed to use, all patents,
trademarks, copyrights and other intellectual property (including intellectual property in software,
mask works, inventions, designs, trade names, service marks, technology, trade secrets,
proprietary information and data, domain names, know-how and processes) necessary for the
conduct of such Loan Party’s business as currently conducted (“Intellectual Property”), except
for those the failure to own or license which, individually or in the aggregate, could not
reasonably be expected to result in a Material Adverse Effect. As of the Effective Date and the
Closing Date, no material claim has been asserted and is pending by any person, challenging or
questioning the validity of any Loan Party’s Intellectual Property or the validity or enforceability
of any such Intellectual Property, nor does any Loan Party know of any valid basis for any such
claim. The use of any Intellectual Property by each Loan Party, and the conduct of each Loan
Party's business as currently conducted, does not infringe or otherwise violate the rights of any
third party in respect of Intellectual Property, except for such claims and infringements that,
individually or in the aggregate, could not reasonably be expected to result in a Maierial Adverse
Effect.

18
1120544, 02G-CHISROZA - MSW




(b) Registrations. Except pursuant to non-exclusive licenses and other non-exclusive
use agreements entered into by each Loan Party in the ordinary course of business, on and as of
the Effective Date and the Closing Date cach Loan Party owns and possesses the right to use and
has not authorized or enabled any other person to use, any Intellectual Property that is material to
its business, except for such authorizations and enablements as could not reasonably be expected
to result in a Material Adverse Effect.

(c) Mo Vielations or Proceedings. To each Loan Party’s knowledge, on and as of the
Effective Date, (1) there is no material infringement or other violation by others of any right of
such Loan Party with respect to any Intellectual Property that 1s material to its business, except
as may be set forth on Schedule 3.06(c), and (ii} no claims are pending or threatened to such
effect except as set forth on Schedule 3.06(c).

Section 3.07 Equity Interests and Subsidiaries.

(a) Equity Interests. Schedule 3.07(a) sets forth a list of (i) all the Subsidiaries of
Holdings and their jurisdictions of organization as of the Effective Date and (ii) the number of
each class of its Equity Interests authorized, and the number outstanding, on the Effective Date
and the number of shares covered by all outstanding options, warrants, rights of conversion or
purchase and similar rights at the Effective Date. As of the Effective Date, all Equity Interests of
each Company held by Holdings or a Subsidiary thereof are duly and validly 1ssued and are fully
paid and non-assessable, and, other than the Equity Interests of Holdings, are owned by Holdings,
directly or indirectly through Wholly Owned Subsidiaries except as indicated on
Schedule 3.07(a). At all times prior to a Qualified Parent IPO, 100% of the Equity Interests of
the Parent will be owned directly by Holdings, and 100% of the Equity Interests of the Borrower
shall be owned directly or indirectly by Holdings (or, in the case of the Parent and the Borrower,
on and after the Designated Holdco Effective Date, will be owned directly or indirectly by
Designated Holdco). At all times afier a Qualified Parent [PO, more than 50% of the voling
power of the total outstanding Voting Stock of the Parent and Borrower will be owned directly or
indirectly by Hindalco, As of the Effective Date and the Closing Date, each Loan Party is the
record and beneficial owner of, and has good and marketable title to, the Equity Interests owned
by it, free of any and all Liens, rights or claims of other persons, except Permitted Liens, and as
of the Effective Date and the Closing Date there are no outstanding warrants, options or other
rights to purchase, or sharcholder, voting trust or similar agreements outstanding with respect to,
or property that is convertible into, or that requires the issuance or sale of, any such Equity
Interests.

(b)  Organizational Chart. An accurate organizational chart, showing the ownership
structure of Holdings, the Borrower and each Subsidiary on the Effective Date is set forth on

Schedule 3.07(a).

Section 3.08 Litigation; Compliance with Laws. There are no actions, suits or proceedings at
law or in equity by or before any Governmental Authority now pending or, to the knowledge of
any Company, threatened against or affecting any Company or any business, property or rights
of any Company (1) that involve any Loan Document or (i) as to which there is a reasonable
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possibility of an adverse determination and that, if adversely determined, could reasonably be
expected, individually or in the aggregate, to result in a Material Adverse Effect. No Company or
any of its property is in violation of, nor will the continued operation of its property as currently
conducted violate, any Requirements of Law (including any zoning or building ordinance, code
or approval or any building permits) or any restrictions of record or agreements affecting any
Company’s Real Property or is in default with respect to any Requirement of Law, where such
violation or default, individually or in the aggregate, could reasonably be expected to result in a
Material Adverse Effect. The Loan Parties have implemented and maintain in effect policies and
procedures designed to ensure compliance by the Loan Parties, their Subsidiaries, and their
respective directors, officers, employees and agents with applicable Anti-Corruption Laws, and
the Loan Parties and their Subsidiaries are in compliance with applicable Anti-Corruption Laws
in all material respects.

Section 3.09 Agreements. No Company is a party to any agreement or instrument or subject to
any corporate or other constitutional restriction that has resulted or could reasonably be expected
to result in a Material Adverse Effect. No Company is in default in any manner under any
provision of any indenture or other agreement or instrument evidencing Indebtedness, or any
other agreement or instrument to which it is a party or by which it or any of its property is or
may be bound, where such default could reasonably be expected to result in a Material Adverse
Effect. There is no existing default under any Organizational Document of any Company or any
event which, with the giving of notice or passage of time or both, would constitute a default by
any party thereunder that could reasonably be expected to have a Material Adverse Effect. No
event or circumstance has occurred or exists that constitutes a Default or Event of Default.

Section 3.10 Federal Reserve Regulations. No Company is engaged principally, or as one of
its important activities, in the business of extending credit for the purpose of buying or carrying
Margin Stock. No part of the proceeds of any Loan will be used, whether directly or indirectly,
and whether immediately, incidentally or ultimately, for any purpose that entails a violation of,
or that is inconsistent with, the provisions of the regulations of the Board, including Regulation T,
U or X,

Section 3.11 Investment Company Act. No Company 1s an “investment company” or a
company “controlled” by an “investment company,” as defined in, or subject to regulation under,
the Investment Company Act of 1940, as amended.

Section 3.12  Use of Proceeds. The Borrower will use the proceeds of the Loans on the Closing
Date for the Transactions; provided that in no event shall any proceeds of any Loans be remitted,
directly or indirectly, to any Swiss tax resident Company or Swiss tax resident permanent
establishment, where this remittance could be viewed as a use of such proceeds in Switzerland
(whether through an intercompany loan or advance by any other Company or otherwise) as per
the practice of the Swiss Federal Tax Administration, unless the Swiss Federal Tax
Administration confirms in a written advance tax ruling (based on a fair description of the fact
pattern in the tax ruling request made by a Loan Party) that such use of proceeds in Switzerland
does not lead to Swiss Withholding Tax becoming due on or in respect any Loans or parts
thereof.
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Section 3.13  Taxes. Each Company has (a) timely filed or caused to be timely filed all material
Tax Returns required by applicable Requirements of Law to have been filed by it and (b) duly
and timely paid, collected or remitted or caused to be duly and timely paid, collected or remitted
all material Taxes due and payable, collectible or remittable by it and all assessments received by
it, except Taxes (i) that are being contested in good faith by appropriate proceedings and for
which such Company has set aside on its books adequate reserves in accordance with US GAAP
or other applicable accounting rules and (ii) which could not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect. Each Company has made adequate
provision in accordance with US GAAP or other applicable accounting rules for all material
Taxes not yet due and payable. No Company has received written notice of any proposed or
pending tax assessments, deficiencies or audits that could be reasonably expected to, individually
or in the aggregate, result in a Material Adverse Effect. No Company has ever been a party to
any understanding or arrangement constituting a “tax shelter” within the meaning of
Section 6111{c), Section 6111(d), or Section 6662(d)}2WC)(1ii) of the Code, or has ever
“participated” in a “reportable transaction™ within the meaning of Section 6707A(c)(1) of the
Code and Treasury Regulation Section 1.6011-4(b), except as could not be reasonably expected
to, individually or in the aggregate, result in a Material Adverse Effect. The Borrower is a
domestic corporation as defined in Section 7701(a)(30)(C) of the Code (or is a limited liability
company that is disregarded as an entity separate from its owner for United States federal income
tax purposes and 1s wholly owned by a domestic corporation). No payment by or on account of
any obligation of any Loan Party hereunder or under any other Loan Document is subject to any
withholding Taxes other than U.5. federal withholding Taxes.

Section 3.14 No_ Material Misstatements. The written information, reports, financial
statements, certificates, exhibits or schedules furnished by or on behalf of any Company to the
Administrative Agent or any Lender in connection with the negotiation of any Loan Document
or included therein or delivered pursuant thereto, taken as a whole, did not and does not contain
any material misstatement of fact and, taken as a whole, did not and does not omit to state any
material fact necessary to make the statements therein, in the light of the circumstances under
which they were or are made, not materially misleading in their presentation of Holdings, the
Designated Company and its Subsidiaries taken as a whole as of the date such information is
dated or certified; provided that to the extent any such information, report, financial statement,
exhibit or schedule was based upon or constitutes a forecast or projection, each Loan Party
represents only that it was prepared in good faith and based on assumptions believed by the
applicable Loan Parties to be reasonable.

Section 3.15 Labor Matters. As of the Effective Date and the Closing Date, there are no
material strikes, lockouts or labor slowdowns against any Company pending or, to the
knowledge of any Company, threatened in writing. The hours worked by and payments made to
employees of any Company have not been in violation of the Fair Labor Standards Act of 1938,
as amended, or any other applicable federal, state, provincial, local or foreign law dealing with
such matters in any manner which could reasonably be expected to result in a Material Adverse
Effect. All payments due from any Company, or for which any claim may be made against any
Company, on account of wages and employee health and welfare insurance and other benefits,
have been paid or accrued as a liability on the books of such Company except where the failure
to do so could not reasonably be expected to result in a Material Adverse Effect. The
consummation of the Transactions will not give rise to any right of termination or right of
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renegotiation on the part of any union under any collective bargaining agreement to which any
Company is bound, except as could not reasonably be expected to result in a Material Adverse
Effect.

Section 3.16 Solvency. At the time of and immediately after the consummation of the
Transactions to occur on the Effective Date and the Closing Date, and after giving effect to the
application of the proceeds of the Loans and the operation of the Contribution, Intercompany,
Contracting and Offset Agreement, (a) the fair value of the assets of the Designated Company
and of the Loan Parties (on a consolidated basis with their Subsidiaries) will exceed their debts
and liabilities, subordinated, contingent, prospective or otherwise; (b) the present fair saleable
value of the property of the Designated Company and the Loan Parties (on a consolidated basis
with their Subsidiaries) will be greater than the amount that will be required to pay the probable
liability of their debts and other liabilities, subordinated, contingent, prospective or otherwise, as
such debts and other liabilities become absolute and matured; (¢) the Designated Company and
the Loan Parties (on a consolidated basis with their Subsidiaries) will be able to pay their debts
and liabilities, subordinated, contingent, prospective or otherwise, as such debts and liabilities
become absolute and matured; (d)the Designated Company and the Loan Parties (on a
consolidated basis with their Subsidiaries) will not have unreasonably small assets with which to
conduct their business in which they are engaged as such business is now conducted and is
proposed to be conducted following the Effective Date; and (e) the Designated Company and the
Loan Parties (on a consolidated basis with their Subsidiaries) are not “insolvent™ as such term is
defined under any bankruptey. insolvency or similar laws of any jurisdiction in which any Loan
Party is organized or incorporated (as applicable), or otherwise unable to pay their debts as they
fall due.

Section 3.17 Emplovee Benefit Plans. Each Company and its ERISA Affiliates is in
compliance in all material respects with the applicable provisions of ERISA and the Code and
the regulations and published interpretations thereunder except for such non-compliance that in
the aggregate would not have a Material Adverse Effect. No ERISA Event has occurred or is
reasonably expected to occur that, when taken together with all other such ERISA Events, could
reasonably be expected to result in a Material Adverse Effect or the imposition of a Lien on any
of the property of any Company. The present value of all accumulated benefit obligations of all
underfunded Plans (based on the assumptions used in the most recent actuarial valuations used
for the respective Plans) did not, as of the date of the most recent financial statements reflecting
such amounts, exceed the fair market value of the property of all such underfunded Plans in an
amount which could reasonably be expected to have a Material Adverse Effect. Using actuarial
assumptions and computation methods consistent with subpart 1 of subtitle E of Title IV of
ERISA, the aggregate liabilities of each Company or its ERISA Affiliates to all Multiemployer
Plans in the event of a complete withdrawal therefrom, as of the close of the most recent fiscal
year of each such Multiemployer Plan, could not reasonably be expected to result in a Material
Adverse Effect.

To the extent applicable, each Foreign Plan has been maintained in compliance
with its terms and with the requirements of any and all Requirements of Law and has been
maintained, where required, in good standing with applicable Governmental Authority and
Taxing Authority, except for such non-compliance that in the aggregate would not have a
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Material Adverse Effect. No Company has incurred any obligation in connection with the
termination of or withdrawal from any Foreign Plan, except to the extent of labilities which
could not reasonably be expected to have a Material Adverse Effect. Each Foreign Plan which is
required to be funded is funded in accordance with Requirements of Law, and for each Foreign
Plan which is not required to be funded, the obligations of such Foreign Plan are properly accrued
in the financial statements of the Designated Company and its Subsidiaries, in each case in an
amount that could not reasonably be expected to have a Material Adverse Effect.

Except as specified on Schedule 3.17, (i) no Company is or has at any time been
an employer (for the purposes of Sections 38 to 51 of the Pensions Act 2004) of an occupational
pension scheme which is not a money purchase scheme (both terms as defined in the Pensions
Schemes Act 1993), and (ii) no Company is or has at any time been “connected™ with or an
“associate™ of (as those terms are used in Sections 39 and 43 of the Pensions Act 2004) such an
employer.

Section 3.18 Environmental Matters.

(a) Except as, individually or in the aggregate. could not reasonably be expected to
result in a Material Adverse Effect:

(1) The Companies and their businesses, operations and
Real Property are in compliance with, and the Companies have no liability
under, any applicable Environmental Law;

(ii) The Companies have obtained all Environmental
Permits required for the conduct of their businesses and operations, and the
ownership, operation and use of their property, under Environmental Law,
and all such Environmental Permits are valid and in good standing;

(iii) There has been no Release or threatened Release of
Hazardous Material on, at, under or from any Real Property or facility
presently or formerly owned, leased or operated by the Companies or their
predecessors in interest that could reasonably be expected to result in
liability of the Companies under any applicable Environmental Law;

(iv) There is no Environmental Claim pending or, to the
knowledge of any Company, threatened against the Companies, or relating
to the Real Property currently or formerly owned, leased or operated by the
Companies or their predecessors in interest or relating to the operations of
the Companies, and, to the knowledge of any Company, there are no actions,
activities, circumstances, conditions, events or incidents that could
reasonably be expected to form the basis ol such an Environmental Claim;
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(v) No Lien has been recorded or, to the knowledge of
any Company, threatened under any Environmental Law with respect to any
Real Property or other assets of the Companies;

(vi) The execution, delivery and performance of this
Agreement and the consummation of the transactions contemplated hereby
will not require any notification, registration, filing, reporting, disclosure,
investigation, remediation or cleanup pursuant to any Governmental Real
Property Disclosure Requirements or any other applicable Environmental
Law; and

(vii) No person with an indemnity or contribution
obligation to the Companies relating to compliance with or liability under
Environmental Law is in default with respect to such obligation.

(b) As of the Effective Date and the Closing Date:

(1) Except as could not reasonably be expected to have
a Material Adverse Effect, no Company is obligated to perform any action
or otherwise incur any expense under Environmental Law pursuant lo any
order, decree, judgment or agreement by which it is bound or has assumed
by contract, agreement or operation of law, and no Company is conducting
or financing any Response pursuant to any Environmental Law with respect
to any Real Property or any other location; and

(ii) No Real Property or facility owned, operated or
leased by the Companies and, to the knowledge of the Companies, no Real
Property or facility formerly owned, operated or leased by the Companies
or any of their predecessors in interest is (i) listed or proposed for listing on
the National Priorities List promulgated pursuant to CERCLA, or (ii) listed
on the Comprehensive Environmental Response, Compensation and
Liability Information System promulgated pursuant to CERCLA and is
reasonably likely to result in any material liability to any Company, or
(iii) included on any other publicly available list of contaminated sites
maintained by any Governmental Authority analogous to CERCLA or the
Resource Conservation and Recovery Act, 42 US.C. §6901 et seq.
including any such list relating to the management or clean up of petroleum
and is reasonably likely to result in any material liability to a Company.

Section 3.19 Insurance. Schedule 3.19 sets forth a true and correct description of all insurance
policies maintained by each Company as of the Effective Date. All insurance maintained by the
Companies to the extent required by Section 5.04 is in full force and effect, and all premiums
thereon have been duly paid. As of the Effective Date and the Closing Date, no Company has
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received notice of violation or cancellation thereof. Each Company has insurance in such
amounts and covering such risks and liabilities as are customary for companies of a similar size
engaged in similar businesses in similar locations.

Section 3.20 [INTENTIONALLY OMITTED].

Section 3.21 Material Indebtedness Documents. Schedule 3.21 lists, as of the Effective Date,
(i) each material Senior Note Document, (ii) each material Revolving Credit Loan Document,
(ii1) each material Secured Term Loan Document, and (iv) each material agreement, certificate,
instrument, letter or other document evidencing any other Material Indebtedness, and the
Lenders have been furnished true and complete copies of each of the foregoing.

Section 3.22 Anti-Terrorism Law; Sanctions and Anti-Corruption Law. No Loan Party or
any of its Subsidiaries, or to the knowledge of the any Loan Party, any director, officer, agent,
employee, or other person acting on behalf of any Loan Party, is in violation of any Requirement
of Law relating to ferrorism or money laundering, including Executive Order No. 13224 on
Terrorist Financing, effective September 24, 2001 (the “Executive Order™), and the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001, Public Law 107-56, Part 11.1 of the Criminal Code. R.5.C. 1985, ¢. C-46.
as amended, the Proceeds of Crime (Money Laundering) and Terrorist Financing Act, S.C. 2000,
¢.17, as amended, regulations promulgated pursuant to the Special Economic Measures Act, S.C.
1992 ¢. 17 and the United Nations Act, R.S.C. 1985 ¢. U-2, in cach case, as amended
(collectively, the “Anti-Terrorism Laws™).

No Loan Party or any of its Subsidiaries, and to the knowledge of the Loan Parties,
any director, officer, agent, employee, or other person acting on behalf of any Loan Party, and no
broker or other agent of any Loan Party acting or benefiting in any capacity in connection with
the Loans, is any of the following:

(i) a person that is listed in the annex to, or is otherwise
subject to the provisions of, the Executive Order;

(1) a person owned or controlled by, or acting for or on
behalf of, any person that is listed in the annex to, or is otherwise subject to
the provisions of, the Executive Order;

(iii) a person with which any Lender is prohibited from
dealing or otherwise engaging in any transaction by any Anti-Terrorism
Law:

(iv) a person that commits, threatens or conspires to

commit or supports “terrorism™ as defined in the Executive Order; or
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(v) a person that is named as a “specially designated
national and blocked person™ on the most current list published by the U.S.
Treasury Department Office of Foreign Assets Control (“OFAC™) at its
official website or any replacement website or other replacement official
publication of such list.

No Loan Party and, to the knowledge of the Loan Parties, no broker or other agent
of any Loan Party acting in any capacity in connection with the Loans (w) conducts any business
or engages in making or receiving any contribution of funds, goods or services to or for the
benefit of any person described in clauses (i) through (v) above in a manner violative of the
Executive Order, any applicable Sanctions or Anti-Terrorism Law, (x) deals in, or otherwise
engages in any transaction relating to, any property or interests in property blocked pursuant to
the Executive Order or Anti-Terrorism Laws, (y) engages in or conspires to engage in any
transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to
violate, any of the prohibitions set forth in any Anti-Terrorism Law or (z) is in violation of any
applicable Anti-Terrorism Laws.

Neither the advance of the Term Loans nor the use of the proceeds of any thereofl will
violate the Trading With the Enemy Act (50 U.S.C. § 1 et seq., as amended, and any executive
order or requirement of applicable law promulgated thereunder) (the “Trading With the Enemy
Aet™) or any of the foreign assets control regulations of the United States Treasury Department
(31 CFR, Subtitle B, Chapter V. as amended) (the “Foreign Assets Control Regulations™) or
any enabling legislation or executive order relating thereto (which for the avoidance of doubt
shall include, but shall not be limited to (a) the Executive Order and (b) the Patriot Act) or any
other applicable Sanctions. Furthermore, none of the Loan Parties or their Subsidiaries (including
Unrestricted Subsidiaries) and, to the Loan Parties’ knowledge, their and their Subsidiaries’
respective directors, officers, employees, Aftiliates or agents (in the case of agents, that will act
in any capacity in connection with or benefit from this Agreement) (a) is or will become a
“blocked person™ as described in the Executive Order, the Trading With the Enemy Act or the
Foreign Asscts Control Regulations or (b) engages or will engage in any dealings or transactions,
or be otherwise associated, with any such “blocked person™ or with any Sanctioned Person, in
each case, in any manner violative of any applicable Sanctions or Anti-Terrorism Law or (c) isa
Sanctioned Person. Each Loan Party is in compliance, in all material respects, with the Patriot
Act. Each Loan Party, its Subsidiaries and their respective officers and employees and to the
knowledge of such Loan Party its directors and agents, are in compliance with Anti-Corruption
Laws and applicable Sanctions in all material respects and are not knowingly engaged in any
activity that would reasonably be expected to result in Holdings or any of its Subsidiaries being
designated as a Sanctioned Person. No part of the proceeds of the Term Loans will be used by
the Loan Parties, directly or indirectly, for any payments to any governmental official or
employee, political party, official of a political party, candidate for political office, or anyone
else acting in an official capacity, in order to obtain, retain or direct business or obtain any
improper advantage, in violation of the United States Foreign Corrupt Practices Act of 1977, as
amended, or any law, rule or regulation of any jurisdiction applicable to Holdings or any of its
Subsidiaries from time to time concerning or relating to bribery or corruption including the
Corruption of Foreign Public Officials Act (Canada) (collectively, “Anti-Corruption Laws”),
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“Sanctioned Country”™ means, at any time, a country or territory which is itself, or whose
government is, the subject or target of any Sanctions. “Sanetioned Person™ means, at any time,
{a) any Person listed in any Sanctions-related list of designated Persons maintained by OFAC,
the U.S. Department of State or by the United Nations Security Council, the European Union,
Her Majesty’s Treasury of the United Kingdom, any EU member state or the Commonwealth of
Australia, (b) any Person operating, organized or resident in a Sanctioned Country or (c) any
Person owned or controlled by any such Person or Persons. “Sanctions”™ means economic or
financial sanctions or trade embargoes imposed, administered or enforced from time to time by
(a) the U.S. government, including those administered by OFAC or the U.S. Department of State,
or (b) the United Nations Security Council, the European Union, Her Majesty’s Treasury of the
United Kingdom, the Commonwealth of Australia, or Singapore.

The Designated Company has implemented and maintains in effect policies and
procedures designed to ensure compliance by the Designated Company, its Subsidiaries and their
respective directors, officers, employees and agents with Anti-Corruption Laws and applicable
Sanctions.

Section 3.23 Location of Material Inventory and Equipment. Schedule 3.24 sets forth as of
May 7, 2018 all locations where the aggregate value of Inventory and Equipment (other than
mobile Equipment or Inventory in transit) owned by the Loan Parties at each such location
exceeds 51,000,000,

Section 3.24 Senior Notes: Material Indebtedness. The Obligations constitute “Senior Debt™
or “Designated Senior Indebtedness™ (or any other defined term having a similar purpose) within
the meaning of the Senior Note Documents (and any Permitted Refinancings thereof permitted
under Section 6.01 other than refinancings with additional Secured Term Loans). The
Commitments and the Loans and other extensions of credit under the Loan Documents constitute
“Credit Facilities” (or any other defined term having a similar purpose) or liabilities payable
under the documentation related to “Credit Facilities™ {or any other defined term having a similar
purpose), in each case, within the meaning of the Senior Note Documents (and any Permitted
Refinancings thercof permitted under Scction 6.01 other than refinancings with Secured Term
Loans). The consummation of each of (i) the Transactions, and (ii) each incurrence of
Indebtedness hereunder is permitted under, and, in each case, does not require any consent or
approval under, the terms of (A) the Senior Note Documents (and any Permitted Refinancings
thereot), the Revolving Credit Loan Documents (and any Permitted Revolving Credit Faeility
Refinancings thereof), the Secured Term Loan Documents (and any Permitted Secured Term
Loan Facility Refinancings thereof), or any other Material Indebtedness or (B) any other material
agreement or instrument binding upon any Company or any of its property except, in the case of
this clause (B), as could not reasonably be expected to result in a Material Adverse Effect.

Section 3.25 Centre of Main Interests and Establishments. For the purposes of The Council
of the European Union Regulation No. 1346/2000 on Insolvency Proceedings (the “Regulation™)
(or, after June 26, 2017, Regulation (EU) 2015/848 of the European Parliament and of the
Council of May 20, 2015 on insolvency proceedings (recast) (the “New Regulation™)), (i) the
centre of main interest (as that term is used in Article 3(1) of the Regulation) of each U.K.
Guarantor is situated in England and Wales, (ii) the centre of main interest of Irish Guarantor is
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situated in Ireland or Germany, and it has no “establishment™ (as that term is used in Article 2(h)
of the Regulation or Article 2(10) of the New Regulation, as applicable) in any jurisdiction other
than Ireland or Germany, (iii) the centre of main interest of each Swiss Guarantor is situated in
Switzerland, and in each case each has no “establishment™ (as that term is used in Article 2(h) of
the Regulation or Article 2(10) of the New Regulation, as applicable) in any other jurisdiction,
(iv) the centre of main interest of German Seller is situated in Germany, (v) the centre of main
interest of each Dutch Guarantor is situated in the Netherlands, and in each case each has no
“egstablishment™ (as that term is used in Article 2(h) of the Regulation) in any other jurisdiction,
{vi) the centre of main interest of each French Guarantor is situated in France, and in each case
each has no “establishment™ (as that term is used in Article 2(h) of the Regulation or Article 2(10)
of the New Regulation, as applicable) in any other jurisdiction, (vii) the centre of main interest of
each Belgian Guarantor is situated in Belgium, and in each case each has no “establishment™ (as
such term is used in Article 2(h) of the regulation) in any other jurisdiction, and (viii) other than
as provided in paragraph (i1) above, no Guarantor (to the extent such Guarantor is subject to the
Regulation) shall have a centre of main interest other than as situated in its jurisdiction of
incorporation.

Section 3.26 Holding and Dormant Companies. Except as may arise under the Loan
Documents, the Revolving Credit Loan Documents, the Secured Term Loan Documents, any
Third Lien Credit Agreement, any Permitted Holdings Indebtedness, (in the case of Novelis
FEurope Holdings Limited) the Senior Notes, any Permitted First Priority Refinancing Debt, any
Permitted Second Priority Refinancing Debt, any Permitted Unsecured Refinancing Debt, or
Indebtedness incurred pursuant to Section 6.01(1) or (u), neither Holdings nor Novelis Europe
Holdings Limited trades or has any liabilities or commitments (actual or contingent, present or
future) other than liabilities attributable or incidental to acting as a holding company of shares in
the Equity Interests of its Subsidiarics.

Section 3.27 Excluded Guarantor Subsidiaries. The Excluded Guarantor Subsidiaries as of

the Effective Date are listed on Schedule 1.01(c).

Section 3.28 EEA Financial Institutions. No Loan Party is an EEA Financial Institution.

Section 3.29 Federal Power Act; Etc. No Loan Party nor any of its Subsidiaries is subject to
regulation under the Federal Power Act, the Interstate Commerce Act or, to the knowledge of
such Loan Party, under any other federal or state statute or regulation, in each case, to the extent
such regulation would prohibit it from incurring the Obligations or which would otherwise
render all or any of the Obligations unenforceable.

Section 3.30 Beneficial Ownership Certification. As of the Effective Date, the information
included in the Beneficial Ownership Certification, if applicable, is true and correct in all
respects.

Section 3.31 No Fiscal Unity. No Company is a member of a fiscal unity for VAT, corporate
income tax or any other tax purposes, except for a fiscal unity for VAT or corporate income tax
purposes consisting solely of Loan Parties.
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ARTICLE IV
CONDITIONS TO CREDIT EXTENSIONS

Section 4.01 Conditions to the Effective Date. The effectiveness of this Agreement shall be
subject to the prior or concurrent satisfaction of each of the conditions precedent set forth in this
Section 4.01.

(a) Loan Documents. On or prior to February 28, 2019, the Administrative Agent
shall have received executed counterparts of each of the following, properly executed by an
authorized signatory of each applicable signing Loan Party, each in form and substance
reasonably satisfactory to the Administrative Agent, and (other than the Agent Fee Letter) each
of the Lenders and the Mandated Lead Arrangers:

(1) this Agreement;
(i1) the Contribution, Intercompany, Contracting and
Offset Agreement;

(iii) the Subordination Agreement; and

(iv) the Agent Fee Letter.

(b) Corporate Documents. The Administrative Agent shall have received:

(i) a certificate of the secretary, assistant secretary,
managing director (where applicable) or other director (in the case of
Holdings} of cach Loan Party dated the Effective Date, certifying (1) that
attached thereto is a true and complete copy of each Organizational
Document (or its equivalent including the constitutional documents) of such
Loan Party certified (to the extent customary in the applicable jurisdiction)
as of a recent date by the Secretary of State {or equivalent Governmental
Authority) of the jurisdiction of its organization, (2) that attached thereto is
a true and complete copy of resolutions duly adopted by the Board of
Directors (or equivalent governing body or Person) and/or sharcholders, as
applicable, of such Loan Party authorizing the execution, delivery and
performance of, inter alia, this Agreement and the other Loan Documents to
which such Person is a party that are required to be executed in connection
herewith, and that such resolutions, or any other document attached thereto,
have not been modified, rescinded, amended or superseded and are in full
force and effect, (3) as to the incumbency and specimen signature of each
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officer or authorized signatory executing this Agreement and any Loan
Document or any other document delivered in connection herewith on
behalf of such Loan Party (together with a certificate of another officer as to
the incumbency and specimen signature of the secretary, assistant secretary
or managing director executing the certificate in this clause (i), and other
customary evidence of incumbency) and (4) that the borrowing or guarantee
with respect to the Loans or any of the other Obligations would not cause
any borrowing, guarantee, or similar limit binding on any Loan Party to be
exceeded, each in form and substance rcasonably satisfactory to the
Mandated Lead Arrangers;

(ii) a certificate as to the good standing (where
applicable, or such other customary functionally equivalent certificates or
abstracts) of each Loan Party (in so-called “long-form™ if available) as of a
recent date prior to the Effective Date, from the Secretary of State in the
state or jurisdiction of organization of such Loan Party (or other applicable
Governmental  Authority), each in form and substance reasonably
satisfactory to the Mandated Lead Arrangers;

(iii) if relevant, evidence that each Irish Guarantor has
done all that is necessary to follow the procedures set out in section 82 of
the Companies Act 2014 of Ireland in order to enable it to enter into this
Agreement and the other Loan Documents to which such Person is a party
that are required to be executed in connection herewith;

(iv) evidence that each of the Loan Parties are members
of the same group of companies consisting of a holding company and its
subsidiaries for the purposes of Section 7 of the Companies Act 2014 of
Ireland and Section 8 of the Companies Act 2014 of Ireland;

(v) up-to date certified copy of the constitutional
documents (e.g.. for a German GmbH: Handelsregisterauszug,
Gesellschafisvertrag, Gesellschafierliste) for each German Loan Party; and

{vi) such other documents as the Lenders or the
Administrative Agent may reasonably request.

(c) Officers” Certificate. The Administrative Agent shall have received a certificate,
dated the Effective Date and signed by an authorized signatory of the Designated Company and
the Borrower, certifying (i) compliance with the conditions precedent set forth in this Section
4.01 and Section 4.03(b) and (c). (ii) that no Default has occurred and is continuing, (iii) that
each of the representations and warranties made by any Loan Party set forth in ARTICLE 111
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hereof or in any other Loan Document are true and correct in all material respects (or, in the case
of any representation or warranty that is qualified as to materiality, “Material Adverse Effect” or
similar language, in all respects) on and as of the Effective Date, except to the extent such
representations and warranties expressly related to an earlier date, in which case such
representation and warranty shall have been true and correct in all material respects (or, in the
case of any representation or warranty that is gualified as to materiality, “Material Adverse
Effect” or similar language, in all respects) as of such earlier date, and (iv) and certifying that
each of the documents required to be delivered pursuant to clause (f) below have been delivered
to the Adminisirative Agent on or prior (o the Effective Date.

(d) Opinions of Counsel. The Administrative Agent shall have received, on behalf of
itself, the Mandated Lead Arrangers and the Lenders, (i) a favorable written opinion of Torys
LLP, special counsel for the Loan Parties, and (ii) a favorable written opinion of local and
foreign counsel of the Loan Parties in jurisdictions to be specified by the Administrative Agent
{or, in the case of Loan Documents governed by the laws of, or Persons organized under the laws
of, the United Arab Emirates or the Dubai International Financial Centre, foreign counsel of the
Agents), in ecach case (A) dated the Effective Date, (B) addressed to the Administrative Agent
and the Lenders and (C) covering such matters relating to the Loan Documents delivered on the
Effective Date as the Administrative Agent shall reasonably request, including, but not limited to,
capacity of each Loan Party to execute, deliver and perform its obligations under each such Loan
Document to which it is a party and enforceability of each such Loan Document, each in form
and substance reasonably satisfactory to the Mandated Lead Arrangers.

(e) Payvment of Fees, Costs and Expenses. The Administrative Agent shall have
received all fees required to be paid, and all expenses (including the reasonable fees and
expenses of Skadden, Arps, Slate, Meagher & Flom LLP, special counsel to the Administrative
Agent, and the reasonable fees and expenses of any local counsel, foreign counsel, appraisers,
consultants and other advisors) for which invoices have been presented at least one Business Day
prior to the Effective Date, on or before the Effective Date, in connection with the Transactions.

() Term Loan Amendment and Incremental Facility Documents. The Administrative
Agent shall have received executed copies of (i) that certain Amendment No. 2 to Credit
Agreement and Amendment to U.S. Security Agreement, dated as of November 20, 2018 (the
“November 2018 Secured Term Loan Amendment”), among Parent, Holdings, the other Loan
Parties party thereto, Novelis [talia S.P.A., the Secured Term Loan Administrative Agent and the
Secured Term Loan Collateral Agent, which amends the Secured Term Loan Credit Agreement,
and all documents and certificates executed and delivered in connection therewith, each of which
shall be in full force and effect, and all conditions precedent to the effectivencss of the
amendments set forth therein shall have been satistied, and (ii) that certain Incremental Joinder
Agreement, dated as of the date hereof (the “Incremental Joinder Agreement”), among Parent,
Holdings, the other Loan Parties party thereto, Novelis ltalia S.P.A., the Secured Term Loan
Administrative Agent and the Secured Term Loan Collateral Agent, which amends the Secured
Term Loan Credit Agreement and provides for an incremental term loan facility in an aggregate
principal amount of $775,000,000, and all *Loan Documents™ as defined therein that are required

131
1120544, 02G-CHISROZA - MSW




to be delivered on the effective date of the Incremental Joinder Agreement pursuant to the terms
thereof, each of which shall be in full force and effect, and all conditions precedent to the
effective date set forth therein shall have been satisfied.

(g) Solvency Certificate. The Administrative Agent shall have received a solvency
certificate in the form of Exhibit J (or in such other form as is satisfactory to the Administrative
Agent to reflect applicable legal requirements), dated the Effective Date and signed by a senior
Financial Officer of each Loan Party or of the Designated Company.

(h) Representations and Warranties. Each of the representations and warranties made
by any Loan Party set forth in ARTICLE 11 hereof or in any other Loan Document are true and
correct in all material respects (or, in the case of any representation or warranty that is qualified
as to materiality, “Material Adverse Effect” or similar language, in all respects) on and as of the
Effective Date, except to the extent such representations and warranties expressly related to an
earlier date, in which case such representation and warranty shall have been true and correct in
all material respects (or, in the case of any representation or warranty that is qualified as to
materiality, “Material Adverse Effect” or similar language, in all respects) as of such earlier date.

(i) No Default or Event of Default. Before and after giving effect to this Agreement,
no Default or Event of Default shall have occurred and be continuing.

(i) Reguirements of Law. The Administrative Agent shall be satisfied that Holdings,
the Borrower and Holdings™ Subsidiaries and the Transactions consummated on the Effective
Date shall be in full compliance with all material Requirements of Law, including Regulations T,
U and X of the Board, and shall have received satisfactory evidence of such compliance
reasonably requested by them.

(k) Consents. All approvals of Governmental Authorities and third parties necessary
to execute and deliver this Agreement and the other Loan Documents entered into on the
Effective Date, and to perform all obligations thereunder, in each case shall have been obtained
and shall be in full force and effect.

(h Litigation. There shall be no governmental or judicial action, actual or threatened,
that has or would have, singly or in the aggregate, a reasonable likelihood of restraining,
preventing or imposing burdensome conditions on the Transactions.

(m) USA Patriot Act: Beneficial Ownership Certification.

(i) The Administrative Agent and the Lenders shall have received, at least 5
Business Days prior to the Effective Date, and shall be satisfied with, all
documentation and other information that may be required by the
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Administrative Agent and the Lenders in order to enable compliance with
applicable “know your customer™ and anti-money laundering rules and
regulations, including the Patriot Act and the information described in
Section 11.13.

(ii) At least five (5) Business Days prior to the Effective Date, the Borrower
shall have delivered to the Administrative Agent and each Lender that so
requests a Beneficial Ownership Certification.

(n) Process Agent. The Administrative Agent shall have received evidence of the
acceptance by the Process Agent of its appointment as such by the Loan Parties.

(o) No Material Adverse Effect. Since March 31, 2018 through the Effective Date,
there has been no event, change, circumstance or occurrence that, individually or in the
aggregate, has had or could reasonably be expected to result in a Material Adverse Effect on
Holdings and its Subsidiaries.

(p) Secured Term Loan Agreement Amendments. Any amendments or modifications
of the Secured Term Loan Agreement on or after October 30, 2018 and prior to or on the
Effective Date shall be satisfactory to the Mandated Lead Arrangers.

Section 4.02 Conditions to Initial Credit Extension on the Closing Date. The obligation of
each Lender to fund the Credit Extension requested to be made by it under this Agreement on the
Closing Date shall be subject to the prior or concurrent satisfaction of each of the conditions
precedent set forth in this Section 4.02.

(a) Effective Date. The Effective Date shall have occurred.

(b) Agreement Termination Date. The Agreement Termination Date shall not have
occurred.

(c) Loan Documents. The Administrative Agent shall have received executed
counterparts of each of the following, properly executed by an authorized signatory of each
applicable signing Loan Party, each in form and substance reasonably satisfactory to the
Administrative Agent, each of the Lenders and each of the Mandated Lead Arrangers:

(i) Fach Foreign Guarantee (other than the Foreign
Guarantees, if any, delivered on the Effective Date);

133
1120544 02G-CHISROZA - MSW




(i1) the Letter of Comfort, which letter shall have been
approved by Hindalco’s board of directors prior to the date that it is
delivered to the Administrative Agent; and

(iii) a Note executed by the Borrower in favor of each
Lender that has requested a Note prior to the Closing Date.

(d) Borrowing Request. The Administrative Agent shall have received a Borrowing
Request as required by Section 2.03.

(e) Corporate Documents. The Administrative Agent shall have received:

(i) a certificate of the secretary, assistant secretary,
managing director (where applicable) or other director (in the case of
Holdings) of each Loan Party dated the Closing Date, certifying (1) that
attached thereto is a true and complete copy of each Organizational
Document (or its equivalent including the constitutional documents) of such
Loan Party certified (to the extent customary in the applicable jurisdiction)
as of a recent date by the Secretary of State {or equivalent Governmental
Authority) of the jurisdiction of its organization, (2) that attached thereto is
a true and complete copy of resolutions duly adopted by the Board of
Directors (or equivalent governing body or Person) and/or shareholders, as
applicable, of such Loan Party authorizing the execution, delivery and
performance of, infer alia, this Agreement and the other Loan Documents to
which such Person is a party that are required to be executed in connection
herewith, and that such resolutions, or any other document attached thereto,
have not been modified, rescinded, amended or superseded and are in full
force and effect, (3) as to the incumbency and specimen signature of each
officer or authorized signatory executing this Agreement and any Loan
Document or any other document delivered in connection herewith on
behalf of such Loan Party (together with a certificate of another officer as to
the incumbency and specimen signature of the secretary, assistant secretary
or managing director executing the certificate in this clause (i), and other
customary evidence of incumbency) and (4) that the borrowing or guarantee
with respect to the Loans or any of the other Obligations would not cause
any borrowing, guarantee, or similar limit binding on any Loan Party to be
exceeded, each in form and substance reasonably satisfactory to the
Mandated Lead Arrangers;

(i) a certificate as to the good standing (where
applicable, or such other customary functionally equivalent certificates or
abstracts) of each Loan Party (in so-called “long-form™ if available) as of a
recent date prior to the Closing Date, from the Secretary of State in the state
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or jurisdiction of organization of such Loan Party (or other applicable
Governmental  Authority), each in form and substance reasonably
satisfactory to the Mandated Lead Arrangers;

(iii) if relevant, evidence that each Irish Guarantor has
done all that is necessary to follow the procedures set out in section 82 of
the Companies Act 2014 of Ireland in order to enable it to enter into this
Agreement and the other Loan Documents to which such Person is a party
that are required to be executed in connection herewith;

(iv}) evidence that each of the Loan Parties are members
of the same group of companics consisting of a holding company and its
subsidiaries for the purposes of Section 7 of the Companies Act 2014 of
Ireland and Section 8 of the Companies Act 2014 of Ireland;

(v} up-to date certified copy of the constitutional
documents (eg., for a German GmbH: Handelsregisterauszug,
Gesellschaftsverirag, Gesellschafierliste) for each German Loan Party; and

(vi) such other documents as the Lenders or the
Administrative Agent may reasonably request.

(f) Officers” Certificate. The Administrative Agent shall have received a certificate,
dated the Closing Date and signed by an authorized signatory of the Designated Company,
certifying (i) compliance with the conditions precedent set forth in this Section 4.02 and, subject
to the last sentence of this Section 4.02, Section 4.03(b) and (c), (ii) subject to the last sentence
of this Section 4.02, that no Default has occurred and is continuing, (iii) subject to the last
sentence of this Section 4.02, that each of the representations and warranties made by any Loan
Party set forth in ARTICLE IIT hereof or in any other Loan Document are true and correct in all
material respects (or, in the case of any representation or warranty that is qualified as to
materiality, “Material Adverse Effect” or similar language, in all respects) on and as of the
Closing Date, except to the extent such representations and warranties expressly related to an
earlier date, in which case such representation and warranty shall have been true and correct in
all material respects (or, in the case of any representation or warranty that is qualified as to
materiality, “Material Adverse Effect™ or similar language, in all respects) as of such earlier date,
and (iv) and certifying that each of the documents required to be delivered pursuant to clause (j)
below have been delivered to the Administrative Agent on or prior to the Closing Date.

(g) Aleris Indebtedness. The Administrative Agent shall have received evidence
reasonably satisfactory to it that all Indebtedness of Aleris and its Subsidiaries and other accrued
and outstanding obligations in respect thereof (other than Indebtedness permitted under Section
6.01) has been repaid in full, all commitments thereunder have been terminated, and all security
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interests in connection therewith have been released, or, in the case of each of the foregoing, will
be repaid in full, terminated and released, as applicable, substantially concurrently with the
funding of the Term Loans on the Closing Date after giving effect to the application of proceeds
thereof.

(h) Consummation of Aleris Acquisition. On the Closing Date, the Aleris Acquisition
shall be consummated substantially concurrently with the funding of the Term Loans in all
material respects in accordance with the terms described in the Aleris Merger Agreement as in
effect on July 26, 2018, without giving effect to any amendments thereto or any consents or
waivers that, in any such case, are materially adverse to the Lenders in their capacities as such,
without the consent of the Mandated Lead Arrangers (it being understood that (i) any
maodification, amendment, consent or waiver to the definition of “Material Adverse Effect” in the
Aleris Merger Agreement, or which has the effect of modifying, amending or waiving the
representation or condition as to the absence of a Material Adverse Effect (as defined in the
Aleris Merger Agreement) shall be deemed to be materially adverse to the Lenders and the
Admimistrative Agent, (1) any decrease in the purchase price payable under the Aleris Merger
Agreement shall not be deemed to be materially adverse to the Lenders, so long as such decrease
does not exceed 10% of the consideration contemplated to be paid under the Aleris Merger
Agreement as of July 26, 2018 and (iii) any increase in the purchase price contemplated to be
paid under the Aleris Merger Agreement shall not be deemed to be materially adverse to the
Lenders, so long as such increase 1s funded by additional common equity contributions to
Holdings). For the avoidance of doubt, adjustments to working capital in accordance with the
terms of the Aleris Merger Agreement shall not constitute an increase or decrease in purchase

price for purposes of this clause (g).

(i) Joinder of Aleris and its Subsidiaries to Loan Documents. Immediately after
giving effect to the consummation of the Aleris Acquisition, Aleris and its Subsidiaries
(including each such Person that becomes a loan party under the Revolving Credit Loan
Documents on the Closing Date, but excluding any other Subsidiaries that would not be required
to become a guarantor on the Closing Date under the Secured Term Loan Credit Agreement)
shall have executed and delivered Joinder Agreements (and in the case of Aleris, as the
Borrower), and shall have executed and delivered (or caused to be executed and delivered), all
other Loan Documents, certificates, opinions and other closing deliverables consistent with the
Loan Documents, certificates, opinions and other closing deliverables delivered by the Loan
Parties (other than the Aleris and its Subsidiaries) on the Closing Date and the Effective Date,
each in form and substance reasonably satisfactory to the Mandated Lead Arrangers.

() Incremental Facility Documents: Revolving Credit Loan Documents. The
Administrative Agent shall have received executed copies of:

(i) If the loans under the Incremental Joinder Agreement are funded on the
Closing Date, all “Loan Documents” as defined in the Incremental Joinder
Agreement, certificates and other documents and agreements required to be
delivered on the Closing Date pursuant to the terms of the Incremental Joinder
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Agreement, each of which shall be in full force and effect, and all conditions
precedent to the funding of the loans under the Incremental Joinder Agreement
shall have been satisfied (or will be satisfied concurrently with the funding of the
Term Loans); and

(i} an amendment to, or amendment and restatement of, the Revolving
Credit Agreement (together with all certificates and other documents and
agreements required to be delivered on the Closing Date pursuant to the terms
thereof), the terms of which shall, among other things, permit the Aleris
Acquisition, the Loan Documents, and the Commitment and Loans hereunder, the
Permitted Reorganization, the Permitted Reorganization Actions, and the
Permitted Aleris Foreign Subsidiary Transfer (to the extent that such agreement
has not been restated, refinanced or otherwise replaced prior to such time), and
such agreement as so amended or amended and restated, and the November 2018
Secured Term Loan Amendment, shall each be in full force and effect and all
conditions precedent to the effectiveness of the amendments set forth in each of
the foregoing shall have been satisfied; provided that, to the extent that the
Revolving Credit Agreement has been restated, refinanced or otherwise replaced
to the extent not prohibited by the Loan Documents, such documents (together
with all certificates and other documents and agreements required to be delivered
on the Closing Date pursuant to the terms thereof) shall be delivered to the
Administrative Agent and shall be in full force and effect, and all conditions
precedent to the effectiveness of the terms thereof shall have been satisfied, and
such documents shall, among other things, permit the Aleris Acquisition, the Loan
Documents, and the Commitment and Loans hereunder, the Permitted
Reorganization, the Permitted Reorganization Actions, and the Permitted Aleris
Foreign Subsidiary Transfer.

k) Financial Statements. the Administrative Agent shall have received the following
financial statements and forecasis:

(i) the consolidated balance sheets and related statements of income,
stockholders’ equity and cash flows of the Designated Company and its Restricted
Subsidiaries (x) as of and for the three most recent fiscal years ended at least 90
days prior to the Closing Date, audited by and accompanied by the unqualified
opinion of PricewaterhouseCoopers, and (y) as of and for each fiscal quarter
ended after the end of the most recently ended fiscal year for which financial
statements have been provided pursuant to clause (x) above and at least 45 days
prior to the Closing Date (which requirement may be satistied by providing links
to such information on the website of the US. Securities and Exchange
Commission, so long as such information complies with the requirements of this
clause (1));
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(ii) the consolidated balance sheets and related statements of income,
stockholders’ equity and cash flows of Aleris and its Subsidiaries (x) as of and for
the three most recent fiscal years ended at least 90 days prior to the Closing Date,
audited by and accompanied by the unqualified opinion of an independent
certified public accounting firm of nationally recognized standing, and (y) as of
and for each fiscal quarter ended after the end of the most recently ended fiscal
year for which financial statements have been provided pursuant to clause (x)
above and at least 45 days prior to the Closing Date (which requirement may be
satisfied by providing links to such information on the website of the U.S.
Securities and Exchange Commission, so long as such information complies with
the requirements of this clause (ii));

(iii) the forecasts of financial performance of the Designated Company and its
Restricted Subsidiaries and Aleris and its Subsidiaries covering the period
commencing with the most recent fiscal quarter ended at least 45 days prior to the
Closing Date and ending on the date that is five years after such date, which
forecasts shall have been prepared in good faith by the Designated Company and
its Restricted Subsidiaries and based on assumptions believed by the Designated
Company and its Restricted Subsidiaries to be reasonable, it being understood that
any such forecasts may vary from actual results and such variations could be
material; and

(iv) pro forma financial statements of the Designated Company and its
Subsidiaries after giving effect to the Aleris Acquisition as of and for the most
recent fiscal vear of the Designated Company ended at least 90 days prior to the
Closing Date, and as of and for each fiscal quarter of the Designated Company
ended after the end of such fiscal year and at least 45 days prior to the Closing
Date.

(1) Indebtedness and Minority Interests. After giving effect to the Transactions and
the other transactions contemplated hereby, no Company shall have outstanding any
Indebtedness or preferred stock other than Indebtedness permitted under Section 6.01.

{m)  Opinions of Counsel. The Administrative Agent shall have received, on behalf of
itself, the Mandated Lead Arrangers and the Lenders, (i) a favorable written opinion of Torys
LLP, special counsel for the Loan Parties, and (ii) a favorable written opinion of each local and
foreign counsel of the Loan Parties in jurisdictions to be specified by the Administrative Agent
{or, in the case of Loan Documents governed by the laws of, or Persons organized under the laws
of, the United Arab Emirates or the Dubai International Financial Centre, foreign counsel of the
Agents), in each case (A) dated the Closing Date, (B) addressed to the Administrative Agent and
the Lenders and (C) covering such matters relating to the Loan Documents and the Transactions
as the Administrative Agent shall reasonably request, including, but not limited to, capacity of
each Loan Party to execute, deliver and perform its obligations under each Loan Document to
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which it is a party and enforceability of each Loan Document, each in form and substance
reasonably satisfactory to the Mandated Lead Arrangers.

(n) Solvency Certificate. The Administrative Agent shall have received a solvency
certificate in the form of Exhibit J (or in such other form as is satisfactory to the Administrative
Agent to reflect applicable legal requirements), dated the Closing Date and signed by a senior
Financial Officer of each Loan Party or of the Designated Company.

(o) Representations and Warranties. Subject to the last sentence of this Section 4.02,
each of the representations and warranties made by any Loan Party set forth in ARTICLE 111
hereof or in any other Loan Document are true and correct in all material respects (or, in the case
of any representation or warranty that is qualified as to materiality, “Material Adverse Effect™ or
similar language, in all respects) on and as of the Closing Date, except to the extent such
representations and warranties expressly related to an earlier date, in which case such
representation and warranty shall have been true and correct in all material respects (or, in the
case of any representation or warranty that is qualified as to materiality, “Material Adverse
Effect” or similar language, in all respects) as of such earlier date.

(p) No Default or Event of Default. Subject to the last sentence of this Section 4.02,
before and after giving effect to the funding of the Loans on the Closing Date, no Default or
Event of Default shall have occurred and be continuing,

(q)  Requirements of Law. The Administrative Agent shall be satisfied that Holdings,
the Borrower and Holdings’ Subsidiaries and the Transactions consummated on the Closing Date
shall be in full compliance with all material Requirements of Law, including Regulations T, U
and X of the Board, and shall have received satisfactory evidence of such compliance reasonably
requested by them.

() Consents. All approvals of Governmental Authorities and third parties necessary
to execute and deliver the Loan Documents entered into on the Closing Date, and to perform all
obligations under the Loan Documents and to consummate the Transactions shall have been
obtained and shall be in full force and effect.

(s) Litigation. There shall be no governmental or judicial action, actual or threatened,
that has or would have, singly or in the aggregate, a reasonable likelihood of restraining,
preventing or imposing burdensome conditions on the Transactions,

(t) Payment of Fees Costs and Expenses. The Administrative Agent shall have
received all fees required to be paid, and all expenses (including the reasonable fees and
expenses of Skadden, Arps, Slate, Meagher & Flom LLP, special counsel to the Administrative
Agent, and the reasonable fees and expenses of any local counsel, foreign counsel, appraisers,
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consultants and other advisors) for which invoices have been presented at least one Business Day
prior to the Closing Date, on or before the Closing Date, in connection with the Transactions.

(u) USA Patriot Act: Beneficial Ownership Certification.

(1) The Administrative Agent and the Lenders shall have received, at least 5
Business Days prior to the Closing Date, and shall be satisfied with, all
documentation and other information that may be required by the
Administrative Agent and the Lenders in order to enable compliance with
applicable “know your customer” and anti-money laundering rules and
regulations, including the Pairiot Act and the information described in
Section 11.13.

(ii) At least five (5) Business Days prior to the Closing Date, the Borrower shall
have delivered to the Administrative Agent and each Lender that so requests
a Beneficial Ownership Certification.

(v) Lender FATCA Compliance Certifications. The Administrative Agent shall have
received a U.S. tax withholding certificate (or, alternatively, other evidence satisfactory to the
Administrative  Agent) confirming FATCA compliance from each Lender pursuant to
paragraph (v) of Section 2.15(f) (FATCA Information). For the avoidance of doubt, and pursuant
to paragraph (viii} of Section 2.15(f) (FATCA Information), the Administrative Agent may rely
on such U.S. tax withholding certificate or other evidence from each Lender without further
verification, and the Administrative Agent shall not be liable for any action taken by it in respect
of such U.S. tax withholding certificate or other evidence under or in connection with

paragraph (v}, (vi) or (vii) of Section 2.15(f) (FATCA Information).

(w)  Process Agent. The Adminisirative Agent shall have received evidence of the
acceptance by the Process Agent of its appointment as such by each Person acquired by a Loan
Party in connection with the Aleris Acquisition, to the extent such Person becomes a Loan Party
on the Closing Date.

(x) No Material Adverse Effect. Since March 31, 2018 through the Closing Date,
there has been no event, change, circumstance or occurrence that, individually or in the
aggregate, has had or could reasonably be expected to result in a Material Adverse Effect on
Holdings and its Subsidiaries, after giving effect to the Aleris Acquisition,

(v) Secured Term Loan Agreement Amendments. Any amendments or modifications
of the Secured Term Loan Agreement on or atter October 30, 2018 and prior to or on the Closing
Date shall be satisfactory to the Mandated Lead Arrangers.
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Notwithstanding the foregoing, to the extent that the execution and delivery of any document or
the completion of any task or action is listed on Schedule 5.15, such item shall not be a condition
precedent and shall instead be subject to Section 5.15.

Notwithstanding anything to the contrary herein or in any other Loan Document, solely with
respect to Aleris and its Subsidiaries, the only representations the accuracy of which shall be a
condition precedent to the funding of Term Loans on the Closing Date shall be (i) such of the
representations made by Aleris and its Subsidiaries in the Aleris Merger Agreement as are
material to the interests of the Mandated Lead Arrangers and the Lenders, but only to the extent
that the Designated Company or its Affiliates have the right (taking into account any applicable
cure periods) to terminate its or its Affiliates’ obligations (or refuse to consummate the Aleris
Acquisition) under the Aleris Merger Agreement as a result of the failure of such representations
to be true and correct or to otherwise satisfy the standard set forth in the Aleris Merger
Agreement, and (ii) the representations and warranties contained in Sections 3.01, 3.02, 3.03(a).

Section 4.03 Conditions to Credit Extensions. The obligation of each Lender to make the
Credit Extension on the Closing Date shall be subject to, and to the satisfaction of, each of the
conditions precedent set forth below.

(a) Notice. The Administrative Agent shall have received a Borrowing Request as
required by Section 2.03 (or such notice shall have been deemed given in accordance with
Section 2.03).

(b) No Default. Subject to the last sentence of Section 4,02, no Default shall exist, or
would result from such proposed Credit Extension or from the application of the proceeds
theretrom.

(c) Representations and Warranties. Subject to the last sentence of Section 4.02, each
of the representations and warranties made by any Loan Party set forth in ARTICLE [II hereof or
in any other Loan Document shall be true and correct in all material respects (or, in the case of
any representation or warranty that is qualified as to materiality, “Material Adverse Effect” or
similar language, in all respects) on and as of the date of the Credit Extension with the same
effect as though made on and as of such date, except to the extent such representations and
warranties expressly relate to an earlier date, in which case such representation and warranty
shall have been true and correct in all material respects (or, in the case of any representation or
warranty that is qualified as to materiality, “Material Adverse Effect” or similar language, in all
respects) as of such earlier date,

(d)  No Legal Bar. With respect to each Lender, no order, judgment or decree of any
Governmental Authority shall purport to restrain such Lender from making any Loans to be
made by it. No injunction or other restraining order shall have been issued, shall be pending or
noticed with respect to any action, suit or proceeding seeking to enjoin or otherwise prevent the
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consummation of, or to recover any damages or obtain relief as a result of, the transactions
contemplated by this Agreement or the making of Loans hereunder.

Each of the delivery of a Borrowing Request and the acceptance by the Borrower of the
proceeds of a Credit Extension shall constitute a representation and warranty by the Borrower
and each other Loan Party that on the date of such Credit Extension (both immediately before
and after giving effect to such Credit Extension and the application of the proceeds thereof) the
conditions contained in Section 4.03(b) through {d) have been satisfied (which representation
and warranty shall be deemed limited to the knowledge of the Loan Parties in the case of the first
sentence of Section 4.03(d)). The Borrower shall provide such information as the Administrative
Agent may reasonably request to confirm that the conditions in Section 4.03(b) through (d) have
been satisfied.

ARTICLE V

AFFIRMATIVE COVENANTS

Each Loan Party warrants, covenants and agrees with each Lender that, from and after the
Effective Date, so long as this Agreement shall remain in effect and until the Commitments have
been terminated and the principal of and interest on each Loan, all Fees and all other expenses or
amounts payable under any Loan Document shall have been paid in full, unless the Required
Lenders shall otherwise consent in writing, each Loan Party will, and will cause each of its
Restricted Subsidiaries to:

Section 5.01 Financial Statements, Reports. ete. Furnish to the Administrative Agent (and
the Administrative Agent shall make available to the Lenders, on the Platform or otherwise, in
accordance with its customary procedures):

(a) Annual Reports. As soon as available and in any event within the earlier of
(i) ninety (90) days and (ii) such shorter period as may be required by the Securities and
Exchange Commission (including, if applicable, any exiension permitted under Rule 12b-25 of
the Exchange Act), after the end of each fiscal year (and in any case not less than one time in
each calendar year), beginning with the first fiscal year ending after the Effective Date, (i) the
consolidated balance sheet of the Designated Company as of the end of such fiscal year and
related consolidated statements of income, cash flows and stockholders’ equity for such fiscal
year, in comparative form with such financial statements as of the end of, and for, the preceding
fiscal year, and notes thereto, all prepared in accordance with Regulation S-X and accompanied
by an opinion of independent certified public accountants of recognized international standing
(which opinion shall not be qualified as to scope or contain any going concern qualification,
paragraph of emphasis or explanatory statement), stating that such financial statements fairly
present, in all material respects, the consolidated financial condition, results of operations and
cash flows of the Designated Company as of the dates and for the periods specified in
accordance with US GAAP, (ii) a narrative report and management’s discussion and analysis, in
a form reasonably satisfactory to the Administrative Agent, of the financial condition and results
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of operations of the Designated Company for such fiscal year, as compared to amounts for the
previous fiscal year (it being understood that the information required by clauses (i) and (i1) of
this Section 5.01(a) may be furnished in the form of a Form 10-K (so long as the financial
statements, narrative report and management’s discussion therein comply with the requirements
set forth above)) and (iii) consolidating balance sheets, statements of income and cash flows of
the Designated Company and its Restricted Subsidiaries separating out the results by region;

(b) Quarterly Reports. As soon as available and in any event within the earlier of
(1) forty-five (45) days and (ii) such shorter period as may be required by the Securities and
Exchange Commission (including, if applicable, any extension permitted under Rule 12b-25 of
the Exchange Act), after the end of each of the first three fiscal quarters of each fiscal year (1) the
consolidated balance sheet of the Designated Company as of the end of such fiscal quarter and
related consolidated statements of income and cash flows for such fiscal quarter and for the then
elapsed portion of the fiscal year, in comparative form with the consolidated statements of
income and cash flows for the comparable periods in the previous fiscal year, and notes thereto,
all prepared in accordance with Regulation S-X under the Securities Act and accompanied by a
certificate of a Financial Officer stating that such financial statements fairly present, in all
material respects, the consolidated financial condition, results of operations and cash flows of the
Designated Company as of the date and for the periods specified in accordance with US GAAP
consistently applied, and on a basis consistent with audited financial statements referred to in
clause (a) of this Section, except as otherwise disclosed therein and subject to the absence of
footnote disclosures and to normal year-end audit adjustments, (ii)a narrative report and
management’s discussion and analysis, in a form reasonably satisfactory to the Adminisirative
Agent, of the financial condition and results of operations for such fiscal quarter and the then
elapsed portion of the fiscal year, as compared to the comparable periods in the previous fiscal
year (it being understood that the information required by clauses (i) and (ii) of this
Section 5.01(b) may be furnished in the form of a Form 10-Q (so long as the financial statements,
management report and management’s discussion therein comply with the requirements set forth
above)) and (1ii) consolidating balance sheets, statements of income and cash flows of the
Designated Company and its Restricted Subsidiaries separating out the results by region;

(c) [Intentionally Omitted];

(d)  Financial Officer’s Certificate. (i) Concurrently with any delivery of financial
statements under Section 5.01(a) or (b), a Compliance Certificate of the Designated Company
(which delivery may, unless the Administrative Agent or a Lender requests executed originals,
be by electronic communication including fax or email and shall be deemed to be an original
authentic counterpart thereof for all purposes) (A) certifying that no Default has occurred or, if
such a Default has occurred, specifying the nature and extent thereof and any corrective action
taken or proposed to be taken with respect thereto, (B) [intentionally omitted], (C) showing a
reconciliation of Consolidated EBITDA to the net income set forth on the statement of income,
such reconciliation to be on a quarterly basis, (D) calculating in reasonable detail the
Consolidated Interest Coverage Ratio and the Senior Secured Net Leverage Ratio for the four
fiscal quarter period ended on the last day of the period covered by such financial statements,
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and certifying as to the Designated Company’s compliance (or failure to comply) with the
Financial Performance Covenant for the four fiscal quarter period ended on the last day of the
period covered by such financial statements, and, if such Compliance Certificate demonstrates an
Event of Default of the Financial Performance Covenant, any of the Specified Holders may
deliver, together with such Compliance Certificate, notice of their intent to cure (a “Notice of
Intent to Cure”) such Event of Default pursuant to, and to the extent permitted under,
Section 8.04; provided that the delivery of a Notice of Intent to Cure shall in no way affect or
alter the occurrence, existence or continuation of any such Event of Default or the rights, benefits,
powers and remedies of the Administrative Agent and the Lenders under any Loan Document,
and (E)(x) specifying all Investments made during the prior fiscal quarter in reliance on Section
6.04(r} and specifying which clause of Section 6.04(r) such Investment was made pursuant to
and calculating in reasonable detail the amount of the Cumulative Credit or Annual Credit, as
applicable, immediately prior to such election and the amount thereof elected to be so applied,
the Total Net Leverage Ratio and, in the case of Investments made pursuant to
Section 6.04(r)(iii), the amount of Liquidity, and (y) specifying all Dividends made during the
prior fiscal quarter in reliance on Section 6.08({d) and specifying which clause of Section 6.08(d)
such Dividend was made pursuant to and calculating in reasonable detail the amount of the
Cumulative Credit or Annual Credit, as applicable, immediately prior to such election and the
amount thereof elected to be so applied, the Total Net Leverage Ratio and, in the case of
Dividends made pursuant to Section 6.08(d)(ii), the amount of Liguidity, and (ii) to the extent
any Unrestricted Subsidiaries are in existence during the period covered by such financial
statements, consolidating balance sheets, statements of income and cash flows separating out the
results of the Designated Company and its Restricted Subsidiaries, on the one hand, and the
Unrestricted Subsidiaries, on the other;

(e) Officer’s Certificate Regarding Organizational Chart. Concurrently with any
delivery of financial statements under Section 5.01{a). a certificate of a Responsible Officer of
the Designated Company (which delivery may, unless the Administrative Agent or a Lender
requests executed originals, be by electronic communication including fax or email and shall be
deemed to be an original authentic counterpart thereof for all purposes) attaching an accurate
organizational chart (or confirming that there has been no change in organizational structure);

(f) Public Reports. Promptly after the same become publicly available, copies of all
periodic and other reports, proxy statements and other materials filed by any Loan Party with the
Securities and Exchange Commission, or any Governmental Authority succeeding to any or all
of the functions of said Commission, with any national U.S. or non-U.S. securities regulatory
authority or securities exchange or with the National Association of Securities Dealers, Inc., or
distributed to holders of its publicly held Indebtedness or securities pursuant to the terms of the
documentation governing such Indebtedness or securities (or any trustee, agent or other
representative therefor), as the case may be; provided that documents required to be delivered
pursuant to this clause (f) may be delivered electronically and if so delivered, shall be deemed to
have been delivered on the date (i) on which the Designated Company posts such documents, or
provides a link thereto on the Designated Company’s website (or other location specified by the
Designated Company) on the Internet; or (i) on which such documents are posted on the
Designated Company’s behalf on the Platform; provided that: (i) upon written request by the
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Administrative Agent, the Designated Company shall deliver paper copies of such documents to
the Administrative Agent for further distribution to each Lender until a written request to cease
delivering paper copies is given by the Administrative Agent and (ii) the Designated Company
shall notify (which may be by facsimile or electronic mail) the Administrative Agent of the
posting of any such documents and provide to the Administrative Agent by electronic mail
electronic versions (i.e., soft copies) of such documents;

(g) Management Letters. Promptly after the receipt thereof by any Company, a copy
of any “management letter”, exception report or other similar letter or report received by any
such person from its certified public accountants and the management’s responses thereto;

(h) Projections. Within sixty (60) days of the end of each fiscal year (beginning with
the fiscal year ended March 31, 2019), a copy of the annual projections for the Designated
Company (including balance sheets, statements of income and sources and uses of cash), for
each quarter of the then-current fiscal year prepared in detail on a consolidated basis, with
appropriate presentation and discussion of the principal assumptions upon which such forecasts
are based, accompanied by the statement of a Financial Officer of the Designated Company to
the effect that such assumptions are believed io be reasonable;

(1) Labor Relations. Promptly after becoming aware of the same, written notice of
(a) any labor dispute to which any Loan Party or any of its Restricted Subsidiaries is or is
expected to become a party, including any strikes, lockouts or other labor disputes relating to any
of such person’s plants and other facilities, which could reasonably be expected to result in a
Material Adverse Effect, (b) any Worker Adjustment and Retraining Notification Act or related
liability incurred with respect to the closing of any plant or other facility of any such person and
(c) any material liability under Requirements of Law similar to the Worker Adjusiment and
Retraining Notification Act or otherwise arising out of plant closings;

] Asset Sales. On or prior to an Asset Sale pursuant to Section 6.06(b) hereof the
Net Cash Proceeds of which {or the Dollar Equivalent thereof) are anticipated to exceed
$100,000,000, written notice (a) describing such Asset Sale or the nature and material terms and
conditions of such transaction and (b) stating the estimated Net Cash Proceeds anticipated to be
received by any Loan Party or any of its Restricted Subsidiaries; and

(k}  Other Information. Promptly, from time to time, such other information regarding
the operations, properties, business affairs and condition (financial or otherwise) of any
Company, or compliance with the terms of any Loan Document as the Administrative Agent or
any Lender (acting through the Administrative Agent) may reasonably request, including, but not
limited to, all documentation and other information that may be required from time to time by
the Lenders or the Administrative Agent in order to enable compliance with applicable “know
your customer” and anti-money laundering rules and regulations, including the Patriot Act and
the information described in Section 11.13.
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(1 Beneticial Ownership Information. Promptly following any request therefor,
provide information and documentation reasonably requested by the Administrative Agent or
any Lender for purposes of compliance with applicable “know your customer™ and anti-money-
laundering rules and regulations, including, without limitation, the Patriot Act and the Beneficial
Ownership Regulation.

Section 5.02 Litigation _and Other Notices. Furnish to the Administrative Agent written
notice of the following promptly (and, in any event, within ten (10) Business Days afier
acquiring knowledge thereof, or, in the case of an Event of Default under Section 8.01(a), on the
Business Day that a Loan Party acquires knowledge thereof):

(a) any Default, specifying the nature and extent thereof and the corrective action (if
any) taken or proposed to be taken with respect thereto;

(b) the filing or commencement of, or any written notice of intention of any person to
file or commence, any action, suit, litigation or proceeding, whether at law or in equity by or
before any Governmental Authority, (i) against the Designated Company or other Company that
in the reasonable judgment of the Designated Company could reasonably be expected to result in
a Material Adverse Effect if adversely determined or (ii) with respect to any Loan Document;

(c) any development that has resulted in, or could reasonably be expected to result in,
a Material Adverse Effect;

(d) the occurrence of a Casualty Event involving a Dollar Equivalent amount in
excess of $50,000,000; and

(e) (i) the incurrence of any Lien (other than Permitted Liens) on the assets of the
Loan Parties or (ii) the occurrence of any other event which could reasonably be expected to be
material with regard to the assets of the Loan Parties taken as a whole.

Section 5.03 Existence; Businesses and Properties.

(a) Do or cause to be done all things reasonably necessary to preserve, renew and
keep in full force and effect its legal existence, rights and franchises necessary or desirable in the
normal conduct of its business, except (i) other than with respect to the Borrower’s legal
existence, to the extent the failure to do so would not reasonably be expected to have a Matenal
Adverse Effect or (ii) pursuant to a transaction permitted by Section 6.05 or Section 6.06.

b Do or cause to be done all things reasonably necessary to obtain, maintain,
preserve, renew, extend and keep in full force and effect the rights, licenses, permits, privileges,
franchises, approvals, authorizations, and Intellectual Property used or necessary to the conduct
of its business, except where the failure to do so could not reasonably be expected to result in a
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Material Adverse Effect; do or cause to be done all things reasonably necessary to preserve its
business and the goodwill and business of the customers, advertisers, suppliers and others having
business relations with each Loan Party or any of its Restricted Subsidiaries, except where the
failure to do so could not reasonably be expected to result in a Material Adverse Effect; comply
with all applicable Requirements of Law (including any and all zoning, building, Environmental
Law, ordinance, code or approval or any building permits or any restrictions of record or
agreements affecting the Real Property), contractual obligations, and decrees and orders of any
Governmental Authority, whether now in effect or hereafter enacted, except where the failure to
comply, individually or in the aggregate, could not reasonably be expected to result in a Material
Adverse Effect; and at all times maintain, preserve and protect all of its property and keep such
property in good repair, working order and condition (other than wear and tear occurring in the
ordinary course of business) and from time to time make, or cause to be made, all needful and
proper repairs, renewals, additions, improvements and replacements thereto reasonably necessary
in order that the business carried on in connection therewith may be properly conducted at all
times, except in each case where the failure to do so could not reasonably be expected to result in
a Material Adverse Effect. Maintain in effect and enforce policies and procedures designed to
ensure compliance by Holdings, the Designated Company, their respective Subsidiaries and their
respective directors, officers, employees and agents with Anti-Corruption Laws and applicable
Sanctions.

Section 5.04 Insurance.

{a)  Generally. Keep its insurable property adequately insured at all times by
financially sound and reputable insurers; maintain such other insurance, to such extent and
against such risks as is customary with companies in the same or similar businesses operating in
the same or similar locations, including insurance with respect to Real Property and other
properties material to the business of the Companies against such casualties and contingencies
and of such types and in such amounts with such deductibles as is customary in the case of
similar businesses operating in the same or similar locations, including (i) physical hazard
insurance on an “all risk” basis (subject to usual and customary exclusions), (ii) commercial
general liability against claims for bodily injury, death or property damage covering any and all
insurable claims, (iii) explosion insurance in respect of any boilers, machinery or similar
apparatus constituting Collateral, (iv) business interruption insurance, and (v) worker's
compensation insurance and such other insurance as may be required by any Requirement of
Law.

(b)  Reguirements of Insurance. Subject to Section 5.135, all such property and liability
insurance maintained by the Loan Parties shall (i) provide that no cancellation, material
reduction in amount or material change in coverage thereof shall be effective until at least thirty
(30) days afier receipt by the Administrative Agent of written notice thereof, (ii) name the
Administrative Agent as mortgagee, lender’s loss payable or additional insured, as applicable (in
the case of property insurance) or additional insured on behalf of the Credit Parties (in the case
of liability insurance), as applicable, and (iii) if reasonably requested by the Administrative
Agent, include a breach of warranty clause. Notwithstanding the foregoing, the rights of the
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Administrative Agent with respect thereto shall be subject in all respects to the rights of the
Secured Term Loan Collateral Agent and the Revolving Credit Collateral Agent thereunder.

(c) [Intentionally omitted].

(d) Broker’s Report. As soon as practicable and in any event within ninety (90) days
after the end of each fiscal vear, deliver to the Administrative Agent (i) a report of a reputable
insurance broker with respect to the insurance maintained pursuant to clauses (i) through (iv) of
Section 5,04(a) in form and substance consistent with market practice (together with such
additional reports (provided such reports are readily ascertainable) as the Administrative Agent
may reasonably request). and (i) such broker’s statement that all premiums then due and payable
with respect to the coverage maintained pursuant to clauses (i) through (iv) of Section 5.04{a)
have been paid.

Section 5.05 Taxes.

(a) Payment of Taxes. Pay and discharge promptly when due all material Taxes and
governmental charges or levies imposed upon it or upon its income or profits or in respect of its
property, before the same shall become delinquent or in default, as well as all lawful claims for
labor, services, materials and supplies or otherwise that, if unpaid, might give rise to a Lien other
than a Permitted Lien upon such properties or any part thereof; provided that such payment and
discharge shall not be required with respect to any such Tax, charge, levy or claim so long as
(x) the validity or amount thercof shall be contested in good faith by appropriate proceedings
timely instituted and diligently conducted and the applicable Company shall have set aside on its
books adequate reserves or other appropriate provisions with respect thereto in accordance with
US GAAP (or other applicable accounting rules), and (y) such contest operates to suspend
collection of the contested obligation, Tax or charge and enforcement of a Lien other than a
Permitted Lien.

(b) Filing of Tax Returns. Timely file all material Tax Returns required by applicable
Requirements of Law 1o be filed by it.

(c) Borrower Status. The Borrower shall be a domestic corporation as defined in
Section 7701(a)(30)(C) of the Code (or is a limited liability company that is disregarded as an
entity separate from its owner for United States federal income tax purposes and is wholly
owned by a domestic corporation).

(d) Indemnified Taxes. To the extent any payment by or on account of any obligation
of any Loan Party hereunder, or under any other Loan Document, in respect of the Loans
becomes subject to any withholding Taxes other than U.S. federal withholding Taxes as a result
of any action by the Borrower after the Closing Date that shall cause the Borrower under the Tax
laws of any jurisdiction other than the United States (or any state of the United States or the
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District of Columbia or political subdivision thereof) to be a resident of or to have an
establishment, office, fixed base or branch in such jurisdiction, such non-U.S. federal
withholding Taxes shall be Indemnified Taxes and the Loan Parties shall indemnify each Lender
for any such non-U.S. federal withholding Taxes in accordance with Section 2.15, but only to the
extent that such non-U.S. federal withholding Taxes are not described in any of clauses (a), (c)
and (d) of the definition of Excluded Taxes.

Section 5.06 Emplovee Benefits.

(a)  Comply with the applicable provisions of ERISA and the Code and any
Requirements of Law applicable to any Foreign Plan or Compensation Plan, except where any
non-compliance could not reasonably be expected to result in a Material Adverse Effect.

(b) Furnish to the Administrative Agent (x) as soon as possible after, and in any event
within five (5) Business Days after any Responsible Officer of any Company or any ERISA
Affiliates of any Company knows that, any ERISA Event has occurred, a statement of a
Financial Officer of the Designated Company setting forth details as to such ERISA Event and
the action, if any, that the Companies propose to take with respect thereto, and (y) upon request
by the Administrative Agent, copies of such other documents or governmental reports or filings
relating to any Plan (or Foreign Plan, or other employee benefit plan sponsored or contributed to
by any Company) as the Administrative Agent shall reasonably request.

() (i) Ensure that the Novelis UK. Pension Plan is funded in accordance with the
agreed schedule of contributions dated May 16, 2007 and that no action or omission is taken by
any Company in relation to such a pension scheme which has or is reasonably likely to have a
Material Adverse Effect; (ii) except for any existing defined benefit pension schemes as
specified on Schedule 3.17 ensure that no Company is or has been at any time an employer (for
the purposes of Sections 38 to 51 of the Pensions Act 2004) of an occupational pension scheme
which is not a money purchase scheme (both terms as defined in the Pension Schemes Act 1993)
or “connected™ with or an “associate”™ of (as those terms are defined in Sections 39 or 43 of the
Pensions Act 2004) such an employer; (iii) deliver to the Administrative Agent upon request as
those reports are prepared in order to comply with the then current statutory or auditing
requirements (as applicable either to the trustees of any relevant schemes), actuarial reports in
relation to all pension schemes mentioned in clause (i) above; (iv) promptly notify the
Administrative Agent of any material change in the agreed rate of contributions to any pension
schemes mentioned in clause (i) above; (v) promptly notify the Administrative Agent of any
investigation or proposed investigation by the Pensions Regulator which may lead to the issue of
a Financial Support Direction or a Contribution Notice to any member of the Group; and
(vi) promptly notify the Administrative Agent if it receives a Financial Support Direction or a
Contribution Notice from the Pensions Regulator.

(dy Ensure that all Foreign Plans (except the Nowvelis UK. Pension Plan) and
Compensation Plans that are required to be funded are funded and contributed 1o in accordance
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with their terms to the extent of all Requirements of Law, except where any non-compliance
could not reasonably be expected to result in a Material Adverse Effect.

Section 5.07 Maintaining Records; Access to  Properties and Inspections; Annual
Meetings. Keep proper books of record and account in which full, true and correct entries in
conformity in all material respects with GAAP (or other applicable accounting standards) and all
Requiremenis of Law of all financial transactions and the assets and business of each Company
and its Restricted Subsidiaries are made of all dealings and transactions in relation to its business
and activities, including, without limitation, proper records of intercompany transactions) with
full, true and correct entries reflecting all payments received and paid (including, without
limitation, funds received by or for the account of any Loan Party from deposit accounts of the
other Companies). Each Company will permit any representatives designated by the
Administrative Agent (who may be accompanied by the Administrative Agent or any Lender) to
visit and inspect the financial records and the property of such Company on no more than on two
occasions per fiscal year so long as no Event of Default is continuing (at reasonable intervals,
during normal business hours and within five Business Days after written notification of the
same to the Designated Company, except that, during the continuance of an Event of Default,
none of such restrictions shall be applicable) and to make extracts from and copies of such
financial records, and permit any representatives designated by the Administrative Agent {(who
may be accompanied by the Administrative Agent or any Lender) to discuss the affairs, finances,
accounts and condition of any Company with the officers and employees thereof and advisors
therefor (including independent accountants).

Section 5.08 Use of Proceeds. Use the proceeds of the Loans only for the purposes set forth in
Section 3.12.

Section 5.09 Compliance with Environmental Laws; Environmental Reports.

(a) Comply, and cause all lessees and other persons occupying Real Property owned,
operated or leased by any Company to comply, in all respects with all Environmental Laws and
Environmental Permits applicable to its operations and Real Property; obtain and renew all
Environmental Permits applicable to its operations and Real Property; and conduct all Responses,
including any emergency Response, required by, and in accordance with, Environmental Laws,
in each case, to the extent that the failure to do so could reasonably be expected to have a
Material Adverse Effect; provided that no Company shall be required to undertake any Response
to the extent that its obligation to do so is being contested in good faith and by proper
proceedings and appropriate reserves are being maintained with respect to such circumstances in
accordance with US GAAP or other applicable accounting standards.

(b) If 'a Default caused by reason of a breach of Section 3.18 or Section 5.09(a) shall
have occurred and be continuing for more than thirty (30) days without the Companies
commencing activities reasonably likely to cure such Default in accordance with Environmental
Laws, at the written request of the Administrative Agent or the Required Lenders through the
Administrative Agent, provide to the Lenders as soon as reasonably practicable after such
request, at the expense of the Borrower, an environmental assessment report and/or corrective
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plan, as applicable, regarding the matters which are the subject of such Default, including, where
appropriate, soil and/or groundwater sampling, prepared by an environmental consulting firm
and, in form and substance, reasonably acceptable to the Administrative Agent and indicating the
presence or absence of Hazardous Materials and the estimated cost of any compliance or
Response to address them and any other corrective measures necessary to achieve compliance
with Environmental Laws or cure such Default.

Section 5.10 [INTENTIONALLY OMITTED].

Section 5.11 Additional Guarantors,

(a) [Intentionally omitted].

(b) With respect to any Person that becomes a Restricted Subsidiary or a Specified
Aleris Subsidiary after the Effective Date (other than (x) an Excluded Guarantor Subsidiary and
(v)a Securitization Entity) or any Restricted Subsidiary that was an Excluded Guarantor
Subsidiary but, as of the end of the most recently ended fiscal quarter, has ceased to be an
Excluded Guarantor Subsidiary or is required to become a Loan Party by operation of the
provisions of Section 5.11(d), the definition of Permitted Reorganization, the definition of
Permitted Reorganization Actions, or the definition of Permitted Aleris Foreign Subsidiary
Transfer, promptly (and in any event within (x) thirty (30) days after such Person becomes a
Restricted Subsidiary or ceases to be an Excluded Guarantor Subsidiary or is required to become
a Loan Party by operation of the provisions of Section 5.11(d); provided that the Administrative
Agent may agree to an extension of such time period or (v) immediately upon such Person
becoming a Specified Aleris Subsidiary or in connection with the applicable step(s) of the
Permitted Reorganization, the definition of Permitied Reorganization Actions, or the definition
of Permitted Aleris Foreign Subsidiary Transfer) cause any such Restricted Subsidiary (other
than a Specified Aleris Subsidiary) that is a Wholly Owned Subsidiary (other than (x) any
Restricted Subsidiary prohibited from being a Guarantor under any applicable Requirement of
Law relating to financial assistance, maintenance of capital or other corporate benefit restrictions
and (v) any Restricted Subsidiaries where providing such guarantee would result in
(1) materially adverse tax consequences, as determined by the Administrative Agent in its
reasonable discretion (after consultation with its counsel) or (2) costs that are excessive in
relation to the benefits afforded thereby, as determined by the Administrative Agent in its
reasonable discretion) and any such Specified Aleris Subsidiary, in each case to the extent not
prohibited by applicable Requirements of Law, to execute a Joinder Agreement or such
comparable documentation to become a Subsidiary Guarantor, including in the case of a Foreign
Subsidiary, if requested by the Administrative Agent, a guaraniee (or joinder thereto) governed
by the laws of such Forcign Subsidiary’s jurisdiction of organization (in such form as may be
reasonably satisfactory to the Administrative Agent). Notwithstanding the foregoing, this
clause (b) shall not apply to any Company listed on Schedule 5.11(b) to the extent any applicable
Requirement of Law prohibits it from becoming a Loan Party. Notwithstanding anything to the
contrary in this Section 5.11{b), with respect to each Foreign Subsidiary that becomes a party to
this Agreement after the Effective Date, the obligations of such Foreign Subsidiary under this
Agreement, any Guarantee, any Foreign Guarantee, any Joinder Agreement, or any other Loan
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Document, may be limited (and such agreements may be amended, restated, supplemented or
otherwise modified to give effect to such limitations without the consent of any Person other
than the Administrative Agent and such Foreign Subsidiary) in accordance with the Agreed
Guarantee Principles on terms reasonably satisfactory to the Administrative Agent and the
Borrower. As of the Effective Date, each Lender party hereto and each Lender that becomes a
party to this Agreement after the Effective Date, expressly consents to the terms set forth in, and
the rights of the Administrative Agent to consent to the terms of the amendments, restatements,
supplements and modifications described in, the immediately preceding sentence.

(c) [Intentionally omitted].

(d) If, at any time and from time to time after the Effective Date, Restricted
Subsidiaries that are not Loan Parties because they are Excluded Guarantor Subsidiaries
comprise in the aggregate more than 7.5% of the Consolidated Total Assets of the Designated
Company and its Subsidiaries as of the end of the most recently ended fiscal quarter or more than
7.5% of Consolidated EBITDA of the Designated Company and its Restricted Subsidiaries as of
the end of the most recently ended fiscal quarter, then the Loan Parties shall, not later than 45
days afier the date by which financial statements for such fiscal quarter are required o be
delivered pursuant to this Agreement (or immediately in connection with the applicable step(s)
of the Permitted Reorganization, any Permitted Reorganization Action, or any Permitted Aleris
Foreign Subsidiary Transfer), cause one or more of such Restricted Subsidiaries to become Loan
Parties (notwithstanding that such Restricted Subsidiaries are, individually, Excluded Guarantor
Subsidiaries) such that the foregoing condition ceases to be true. The Designated Company may
designate a Subsidiary Guarantor that was not a Restricted Subsidiary of the Designated
Company on the Effective Date as an Excluded Guarantor Subsidiary subject to the terms of the
definition thereof, in which event the Guarantee by such Restricted Subsidiary shall be released
in accordance with Section 7.09.

Section 5.12 Further Assurances. Upon the exercise by the Administrative Agent or any
Lender of any power, right, privilege or remedy pursuant to any Loan Document that requires
any consent, approval, registration, qualification or authorization of any Governmental Authority,
executed and deliver all applications, certifications, instruments and other documents and papers
that the Administrative Agent or such Lender may reasonably require in connection therewith.

Section 5.13 Information Regarding Loan Parties. Not effect any change (i) in any Loan
Party’s legal name or in any trade name used to identify it in the conduct of its business or in the
ownership of its properties, (i) in the location of any Loan Party’s chief executive office, its
principal place of business, any office in which it maintains books or records relating to its
material property, (iii) in any Loan Pariy’s identity or organizational structure, (iv) in any Loan
Party’s Federal Taxpayer Identification Number or organizational identification number, if any,
or (v) in any Loan Party’s jurisdiction of organization (in each case, including by merging with
or into any other entity, reorganizing, dissolving, liquidating, reorganizing or organizing in any
other jurisdiction), until it shall have given the Administrative Agent not less than ten (10)
Business Days’ prior written notice (in the form ol an Officers’ Certificate) of its intention to do
so, or such lesser notice period agreed to by the Administrative Agent, clearly describing such
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change and providing such other information in connection therewith as the Administrative
Agent may reasonably request. Each Loan Party agrees to promptly provide the Administrative
Agent, upon request therefor, with certified Orgamizational Documents reflecting any of the
changes described in the preceding sentence. For the purposes of the Regulation, (i) no UK.
Guarantor shall change its centre of main interest (as that term is used in Article 3(1) of the
Regulation) from England and Wales, (ii) nor shall any Irish Guarantor change its centre of main
interest from Ireland or Germany, nor shall Irish Guarantor have an “establishment™ (as that term
is used in Article 2(h) of the Regulation) in any jurisdiction other than Ireland or Germany,
(iii) nor shall any Swiss Guarantor change its centre of main interest from Switzerland, nor shall
any Swiss Guarantor have an “establishment™ in any other jurisdiction, (iv) nor shall German
Seller change its centre of main interest from Germany, (v) nor shall any Dutch Guarantor
change its centre of main interest from the Netherlands, nor shall any Dutch Guarantor have an
“establishment™ in any other jurisdiction, (vi) nor shall any French Guarantor change its centre of
main interest from France, nor shall any French Guarantor have an “establishment™ in any other
jurisdiction, (vii) nor shall any Belgian Guarantor change its centre of main interest from
Belgium, nor shall any Belgian Guarantor have an “establishment™ in any other jurisdiction and
(viii) ather than as provided in paragraph (ii) above, no Guarantor (to the extent such Guarantor
is subject to the Regulation) shall have a centre of main interest other than as situated in its
jurisdiction of incorporation.

Section 5.14 Affirmative Covenants with Respect to Leases. With respect to each Lease to
which a Loan Party is party as landlord or lessor, the respective Loan Party shall perform all the
obligations imposed upon the landlord under such Lease and enforce all of the tenant’s
obligations thereunder, except where the failure to so perform or enforce could not reasonably be
expected to result in a Property Material Adverse Effect.

Section 5.15 Post-Closing Covenants; Covenants in Respect of Hedging Agreements
Following the Aleris Aequisition Closing Date.

(a) Execute and deliver the documents and complete the tasks and take the other
actions set forth on Schedule 5.15, in each case within the time limits specified on such Schedule.

(b) Promptly following the Aleris Acquisition Closing Date, use reasonable efforts to
novate all transactions under the Specified Aleris Hedging Agreements, such that, after giving
effect to such novation, such transactions shall be subject solely to the terms and conditions of
Hedging Agreements (other than Specified Aleris Hedging Agreements) with one or more
Companies, the terms of which shall not require a Lien on any assets of any Company to secure
the obligations thereunder (other than solely as a result of the designation of any counterparty
thereto as a “Securcd Hedge Provider” in accordance with the terms of, and as defined in, the
Secured Term Loan Credit Agreement).

(c)  MNo later than the date that is 30 days after the Aleris Acquisition Closing Date,
cease entering into any transactions under the Specified Aleris Hedging Agreements.
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(d) Mo later than the date that is 180 days after the Aleris Acquisition Closing Date,
cause all Specified Aleris Hedging Agreements to be terminated, and all transactions thereunder
to be terminated, novated or cancelled.

(e) Promptly upon the termination, novation or cancellation of each transaction under
any Specified Aleris Hedging Agreement, (i) cause all Liens on assets of Aleris or any of its
Subsidiaries securing the obligations thereunder to be released (other than Liens arising solely as
a result of the designation of any counterparty thereto as a “Secured Hedge Provider” in
accordance with the terms of, and as defined in, the Secured Term Loan Credit Agreement),
(ii) deliver to the Administrative Agent all documents and filings required or reasonably
requested by the Administrative Agent to evidence the release of such Liens, and (iii) cause any
collateral held by or on behalf of the counterparty to such transaction to promptly be returned to
the applicable Company and be pledged to the extent required under the Secured Term Loan
Credit Agreement and the Revolving Credit Agreement (except, in the case of this clause (iii), to
the extent that such collateral is cash that is otherwise applied to settle or net out amounts owing
under such Hedging Agreement at the time of such termination, novation or cancellation) (the
requirements under this clause (e), collectively, the “Aleris Hedging Collateral
Requirements”).

Section 5.16 Designation of Subsidiaries. The Designated Company may at any time after the
Effective Date designatc any Restricted Subsidiary of the Designated Company as an
Unrestricted Subsidiary or any Unrestricted Subsidiary as a Restricted Subsidiary; provided that
(i) immediately before and after such designation, no Default shall have occurred and be
continuing, (ii) immediately after giving effect to such designation, the Designated Company
shall be in compliance, on a Pro Forma Basis, with the Financial Performance Covenant (it being
understood that, as a condition precedent to the effectiveness of any such designation, the
Designated Company shall deliver to the Administrative Agent a certificate of a Responsible
Officer setting forth in reasonable detail the calculations demonstrating such compliance),
(iii) the Consolidated Interest Coverage Ratio for the most recently ended four fiscal quarter
period for which financial statements have been delivered pursuant to Section 5.01(a) or (b) shall
be greater than 2.00 to 1.00 on a Pro Forma Basis (it being understood that, as a condition
precedent to the effectiveness of any such designation, the Designated Company shall deliver to
the Administrative Agent a certificate of a Responsible Officer setting forth in reasonable detail
the calculations demonsirating such Consolidated Interest Coverage Ratio), (iv) no Subsidiary
may be designated as an Unrestricted Subsidiary or continue as an Unrestricted Subsidiary if it is
a “Restricted Subsidiary” for the purpose of any of the Senior Notes, the Revolving Credit
Agreement, the Secured Term Loan Credit Agreement, any Additional Senior Secured
Indebtedness, any Junior Secured Indebtedness or any other Indebtedness, as applicable,
constituting Material Indebtedness, (v) no Restricted Subsidiary may be designated an
Unrestricted Subsidiary if it was previously designated an Unrestricted Subsidiary, (vi) if a
Restricted Subsidiary is being designated as an Unrestricted Subsidiary hereunder, the sum of
(A) the fair market value of assets of such Subsidiary as of such date of designation (the
“Designation Date”), plus (B) the aggregate fair market value of assets of all Unrestricted
Subsidiaries designated as Unrestricted Subsidiaries pursuant to this Section 5.16 prior to the
Designation Date (in each case measured as of the date of each such Unrestricted Subsidiary’s
designation as an Unrestricted Subsidiary) shall not exceed $500,000,000 in the aggregate as of
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such Designation Date pro forma for such designation, (vii) no Restricted Subsidiary shall be a
Subsidiary of an Unrestricted Subsidiary and (viii) the Borrower {and each Person that directly or
indirectly owns any Equity Interests of the Borrower) may not be designated as an Unrestricted
Subsidiary. The designation of any Subsidiary as an Unrestricted Subsidiary after the Effective
Date shall constitute an Investment by the Designated Company or its applicable Restricted
Subsidiary therein at the date of designation in an amount equal to the fair market value of the
Designated Company’s or such Restricted Subsidiary’s (as applicable) investment therein. The
designation of any Unrestricted Subsidiary as a Restricted Subsidiary shall constitute (i) the
incurrence at the time of designation of any Investment, Indebtedness or Liens of such
Subsidiary existing at such time and (ii) a return on any Investment by the Designated Company
or any of its Restricted Subsidiaries in Unrestricted Subsidiaries pursuant to the preceding
sentence in an amount equal to the lesser of (x) the fair market value at the date of such
designation of the Designated Company’s or its Restricted Subsidiary’s (as applicable)
Investment in such Subsidiary and (y) the amount of Investments made by the Designated
Company or its Restricted Subsidiaries in such Unrestricted Subsidiary from and after the date of
such Subsidiary was designated as an Unrestricted Subsidiary.

ARTICLE VI

NEGATIVE COVENANTS

Each Loan Party warrants, covenants and agrees with each Lender that, from and after the
Effective Date, so long as this Agreement shall remain in effect and until the Commitments have
been terminated and the principal of and interest on each Loan, all Fees and all other expenses or
amounts payable under any Loan Document have been paid in full, unless the Required Lenders
(and such other Lenders whose consent may be required under Section 11.02) shall otherwise
consent in writing, no Loan Party will, nor will they cause or permit any Restricted Subsidiaries
to:

Section 6.01 Indebtedness. Incur, create, assume or permit to exist, directly or indirectly, any
Indebtedness, except

(a) Indebtedness incurred under this Agreement and the other Loan Documents;

(b) (1) Indebtedness outstanding on the Effective Date and listed on Schedule 6.01(b)
and Permitted Refinancings thereof, (ii) Indebtedness of Loan Parties under the Revolving Credit
Loan Documents and Permitted Revolving Credit Facility Refinancings thereof in an aggregate
principal amount at any time outstanding not to exceed the Maximum Revolving Credit Facility
Amount, (iii) the Secured Term Loans and all other Indebtedness of Loan Parties under the
Secured Term Loan Documents and Permitted Secured Term Loan Facility Refinancings thereof
and (iv) Secured Term Loan Incremental Equivalent Indebtedness and Permitted Refinancings
thereof;
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(c) Indebtedness of any Company under Hedging Agreements (including Contingent
Obligations of any Company with respect to Hedging Agreements of any other Company);
provided that if such Hedging Obligations relate to interest rates, (i) such Hedging Agreements
relate to payment obligations on Indebtedness otherwise permitted to be incurred by the Loan
Documents and (ii) the notional principal amount of such Hedging Agreements at the time
incurred does not exceed the principal amount of the Indebtedness to which such Hedging
Agreements relate;

(d) Indebtedness permitted by Section 6.04(i) or (s}, any other Indebtedness of a
Restricted Subsidiary permitted by Section 6.04, and any Indebtedness of Holdings and Novelis
Europe Holdings Limited permitted by Section 6.15;

(e Indebtedness of any Securitization Entity under any Qualified Securitization
Transaction (i) that is without recourse to any Company (other than such Securitization Entity) or
any of their respective assets (other than pursuant to Standard Securitization Undertakings) and
(1) that are negotiated in good faith at arm’s length: provided that no Default shall be
outstanding after giving effect thereto, and (A) with respect to any such Indebtedness of a
Securitization Entity that is organized in a Principal Jurisdiction, such transaction is a Permitted
German Alternative Financing, Permitted Customer Account Financing or a Permitted Novelis
Switzerland Financing, (B) with respect to any such Indebtedness of a Securitization Entity that
is organized in a Non-Principal Jurisdiction, the sum of (w) the aggregate outstanding principal
amount of the Indebtedness of all Securitization Entities that are organized in a Non-Principal
Jurisdiction under all Qualified Securitization Transactions under this Section 6.01{e), plus
(%) the aggregate amount of Indebtedness incurred by a Subsidiary that is organized in a Non-
Principal Jurisdiction then outstanding under Section 6.01(m), plus (v) the aggregate book value
at the time of determination of the then outstanding Receivables of a Company that is organized
in a Non-Principal Jurisdiction subject to a Permitted Factoring Facility pursuant to Section
6.06(e) at such time, plus (z) the aggregate consideration received by a Company that is
organized in a Non-Principal Jurisdiction for Asset Sales permitted under Section 6.06(r) (net of
amounis paid by such Company to repurchase the Inventory subject to such Asset Sales) (but in
each case excluding any Permitted German Alternative Financing, any Permitted Novelis
Switzerland Financing and any Permitted Customer Account Financing), shall not exceed the
greater of (x) 15% of Consolidated Net Tangible Assets and (y) $750,000,000, and (C) with
respect to any such Indebtedness of a Securitization Entity that is organized in a Non-Loan Party
Jurisdiction, the sum of (w) the aggregate outstanding principal amount of the Indebtedness of all
Securitization Entities that are organized in a Non-Loan Party Jurisdiction under all Qualified
Securitization Transactions under this Section 6.01{e), plus (x) the aggregate amount of
Indebtedness incurred by a Subsidiary that is organized in a Non-Loan Party Jurisdiction then
outstanding under Section 6.01(m), plus (y) the aggregate book wvalue at the time of
determination of the then outstanding Receivables of a Company that is organized in a Non-Loan
Party Jurisdiction subject to a Permitted Factoring Facility pursuant to Section 6.06(e) at such
time, plus (z) the aggregate consideration received by a Company that is organized in a Non-
Loan Party Jurisdiction for Asset Sales permitted under Section 6.06(r) (net of amounis paid by
such Company to repurchase the Inventory subject to such Asset Sales) (but in each case
excluding any Permitted German Alternative Financing, any Permitted Novelis Switzerland
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Financing and any Permitted Customer Account Financing), shall not exceed the greater of
{x) 15% of Consolidated Net Tangible Assets and (y) $750,000,000;

() Indebtedness in respect of Purchase Money Obligations and Capital Lease
Obligations, and Permitted Refinancings thercof (other than refinancings funded with
intercompany advances); provided that at the time such obligations are incurred, the outstanding
amount of Indebtedness incurred under this clause (f) shall not exceed the greater of (x) 10% of
Consolidated Net Tangible Assets and (y) $500,000,000;

(g) Sale and Leaseback Transactions permitted under Section 6.03;

(h) Indebtedness in respect of bid, performance or surety bonds or obligations,
workers® compensation claims, self-insurance obligations, financing of insurance premiums, and
bankers acceptances issued for the account of the Designated Company or any Restricted
Subsidiary, in each case, incurred in the ordinary course of business (including guarantees or
obligations of the Designated Company or any Restricted Subsidiary with respect to letters of
credit supporting such bid, performance or surety bonds or obligations, workers’ compensation
claims, self-insurance obligations and bankers acceptances) (in each case other than Indebtedness
for borrowed money);

(i) Contingent Obligations (i) of any Loan Party in respect of Indebtedness otherwise
permitted to be incurred by such Loan Party under this Section 6.01, (ii) of any Loan Party in
respect of Indebtedness of Restricted Subsidiaries that are not Loan Parties or are Restricted
Grantors in an aggregate amount not exceeding the greater of (x) $100,000,000 and (y) 2.0% of
Consolidated Total Assets at any one time outstanding less all amounts paid with regard to
Contingent Obligations permitted pursuant to Section 6.04(a), and (i1i) of any Company that is
not a Loan Party in respect of Indebtedness otherwise permitted to be incurred by such Company
under this Section 6.01;

(j) Indebtedness arising from the honoring by a bank or other financial institution of
a check, draft or similar instrument inadvertently (except in the case of daylight overdrafts)
drawn against insufficient funds in the ordinary course of business; provided that such
Indebtedness is extinguished within five (5) Business Days of incurrence;

k) Indebtedness arising in connection with endorsement of instruments for deposit in
the ordinary course of business;

il unsecured Indebtedness and Junior Secured Indebtedness not otherwise permitted
under this Section 6.01; provided, that (i) such Indebtedness has a final maturity date no earlier
than 180 days after the Maturity Date, (ii) such Indebtedness has a Weighted Average Life to
Maturity equal to or greater than the Weighted Average Life to Maturity of the Term Loans with
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the Maturity Date, (i) no Default is then continuing or would result therefrom, (iv) such
Indebtedness is incurred by a Loan Party and the persons that are (or are required to be)
guarantors under such Indebtedness do not consist of any persons other than those persons that
are (or are required to be) Loan Parties under and with respect to the Term Loans, (v) the terms
of such Indebtedness do not require any amortization, mandatory prepayment or redemption or
repurchase at the option of the holder thereof (other than customary offers to purchase upon a
change of control or asset sale) earlier than 180 days after the Maturity Date, (vi) such
Indebtedness has terms and conditions (excluding pricing, premiums and subordination terms,
and, in the case of Junior Secured Indebiedness, terms related to collateral and perfection), when
taken as a whole, are not materially more restrictive or less favorable to the Companies and are
not materially less favorable to the Lenders, than the terms of the Loan Documents (except with
respect to terms and conditions that are applicable only after the then Maturity Date),
{(vii) [intentionally omitted], (viii) [intentionally omitted], (ix) [intentionally omitted], and (x)
after giving effect to the incurrence of such Indebtedness and to the consummation of any
Permitted Acquisition or other Investment or application of funds made with the proceeds of
such incurrence on a Pro Forma Basis, (A) the Consolidated Interest Coverage Ratio at such date
shall be greater than 2.0 to 1.0; and (B) with respect to any such Junior Secured Indebtedness, the
Secured Net Leverage Ratio, determined on a Pro Forma Basis, shall be no greater than 5.00 to
1.00 (which shall be evidenced by a certificate from the chief financial officer of the Designated
Company demonstrating such compliance calculation in reasonable detail); provided, further that
delivery to the Administrative Agent at least five Business Days prior to the incurrence of such
Indebtedness of an Officers’ Certificate of a Responsible Officer of the Designated Company
(together with a reasonably detailed description of the material terms and conditions of such
Indebtedness or drafts of the documentation relating thereto) certifying that the Designated
Company has determined in good faith that such terms and conditions satisfy the foregoing
requirements shall be conclusive evidence that such terms and conditions satisfy such
requirement unless the Administrative Agent notifies the Designated Company within such five
Business Day period that it disagrees with such determination (including a reasonable description
of the basis upon which it disagrees);

(m)  Indebtedness consisting of working capital facilities, lines of credit or cash
management arrangements for Restricted Subsidiaries and Contingent Obligations of Restricted
Subsidiaries in respect thereof; provided that no Default shall be outstanding, on a Pro Forma
Basis, after giving effect thereto and (A) with respect to any such Indebtedness of a Restricted
Subsidiary that is organized in a Principal Jurisdiction, such transaction is a Permitied German
Alternative Financing, (B) with respect to any such Indebtedness of a Company that is organized
in a Non-Principal Jurisdiction, the sum of (w) the aggregate outstanding principal amount of the
Indebtedness of all Securitization Entities that are organized in a Non-Principal Jurisdiction
under all Qualified Securitization Transactions under Section 6.01{e), plus (x) the aggregate
amount of Indebtedness incurred by a Subsidiary that is organized in a Non-Principal
Jurisdiction then outstanding under this Section 6.01(m), plus (y) the aggregate book value at the
time of determination of the then outstanding Receivables of a Company that is organized in a
Non-Principal Jurisdiction subject to a Permitted Factoring Facility pursuant to Section 6.06(c) at
such time, plus (z) the aggregate consideration received by a Company that is organized in a
Non-Principal Jurisdiction for Asset Sales permitted under Section 6.06(r) (net of amounts paid
by such Company to repurchase the Inventory subject to such Asset Sales) (but in each case
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excluding any Permitted German Alternative Financing, any Permitted Novelis Switzerland
Financing and any Permitted Customer Account Financing). shall not exceed the greater of
(%) 15% of Consolidated Net Tangible Assets and (y) $750,000,000, (C) with respect to any such
Indebtedness of a Company that is organized in a Non-Loan Party Jurisdiction, the sum of
(w) the aggregate outstanding principal amount of the Indebtedness of all Securitization Entities
that are organized in a Non-Loan Party Jurisdiction under all Qualified Securitization
Transactions under Section 6.01(¢). plus (x) the aggregate amount of Indebtedness incurred by a
Subsidiary that is organized in a Non-Loan Party Jurisdiction then outstanding under this
Section 6.01(m), plus (v) the aggregate book value at the time of determination of the then
outstanding Receivables of a Company that is organized in a Non-Loan Party Jurisdiction subject
to a Permitted Factoring Facility pursuant to Section 6.06(e) at such time, plus (z) the aggregate
consideration received by a Company that is organized in a Non-Loan Party Jurisdiction for
Asset Sales permitted under Section 6.06(r) (net of amounts paid by such Company to
repurchase the Inventory subject to such Asset Sales) (but in each case excluding any Permitted
German Alternative Financing, any Permitied Novelis Switzerland Financing and any Permitted
Customer Account Financing). shall not exceed the greater of (x) 15% of Consolidated Net
Tangible Assets and (y) $750,000,000, and (D) with respect to such Indebtedness (x) of a
Restricted Subsidiary organized under the laws of Germany, Contingent Obligations with respect
thereto shall be limited to other Restricted Subsidiaries organized under the laws of Germany,
Switzerland (if such Indebtedness is incurred together with a Permitted Novelis Switzerland
Financing) or any Non-Principal Jurisdiction, (y) of a Restricted Subsidiary organized in a Non-
Principal Jurisdiction, Contingent Obligations with respect thereto shall be limited to other
Restricted Subsidiaries organized in a Non-Principal Jurisdiction and (z) of a Restricted
Subsidiary organized in a Non-Loan Party Jurisdiction, Contingent Obligations with respect
thereto shall be limited to other Restricted Subsidiaries organized in a Non-Loan Party
Jurisdiction;

(n) Indebtedness in respect of indemnification obligations or obligations in respect of
purchase price adjustments or similar obligations incurred or assumed by the Loan Parties and
their Subsidiaries in connection with (i) an Asset Sale or sale of Equity Interests otherwise
permitted under this Agreement and (ii) Permitted Acquisitions or other Investments permitted
under this Section 6.04;

(o) unsecured guaranties in the ordinary course of business of any person of the
obligations of suppliers, customers, lessors or licensees;

(p) Indebtedness of NKL arising under letters of credit issued in the ordinary course
of business;

(q) (i) Indebtedness of any person existing at the time such person is acquired in
connection with a Permitted Acquisition or any other Investment permitted under Section 6.04;
provided that such Indebtedness is not incurred in connection with or in contemplation of such
Permitted Acquisition or other Investment and is not secured by Accounts or Inventory of any
Company organized in a Principal Junisdiction or the proceeds thereof, and at the time of such
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Permitted Acquisition or other Investment, no Event of Default shall have occurred and be
continuing, and (i1) Permitted Refinancings of such Indebtedness, in an aggregate amount, for all
such Indebtedness permitted under this clause (q), not to exceed at any time outstanding an
amount equal to the sum of (x) the greater of (1) $200,000,000 and (2) 4% of Consolidated Net
Tangible Assets and (y) an additional unlimited amount so long as, on a Pro Forma Basis after
giving effect to the incurrence of such Indebtedness, the Consolidated Interest Coverage Ratio
shall be greater than 2.0 to 1.0;

(r) Indebtedness in respect of treasury, depositary and cash management services or
automated clearinghouse transfer of funds (including the Cash Pooling Arrangements and other
pooled account arrangements and netting arrangements and commercial credit card and merchant
card services and other bank products or services) in the ordinary course of business, in each
case, arising under the terms of customary agreements with any bank;

(s) Permitted Holdings Indebtedness;

(t) Indebtedness constituting the Senior Motes in an aggregate principal amount not
to exceed $2.650,000,000, and Permitted Refinancings thereof (including successive Permitted
Refinancings of Indebtedness incurred as a Permitted Refinancing under this clause (1));

(u) Indebtedness of any Loan Party under one or more series of senior secured notes
under one or more indentures, provided that (i) such Indebtedness has a final maturity date that is
no earlier than the Maturity Date, (ii) such Indebtedness has a Weighted Average Life to
Maturity equal to or greater than the Weighted Average Life to Maturity of the Term Loans with
the Maturity Date, (iii) no Default is then continuing or would result therefrom, (iv) such
Indebtedness is incurred by a Loan Party and the persons that are (or are required to be)
guarantors under such Indebtedness do not consist of any persons other than those persons that
are (or are required to be) Loan Parties under or in respect to the Term Loans, (v) the terms of
such Indebtedness do not require any amortization, mandatory prepayment or redemption or
repurchase at the option of the holders thereof (other than customary asset sale or change of
control provisions, which asset sale provisions may require the application of proceeds of asset
sales and casualty events co-extensive with those applicable to the Secured Term Loans and
Revolving Credit Loans as set forth in Section 2.10{(c) to make mandatory prepayments or
prepayment offers out of such proceeds) earlier than the Maturity Date, (vi) such Indebtedness
has terms and conditions (excluding pricing and premiums and terms related to collateral and
perfection), when taken as a whole, that are not materially more restrictive or less favorable to
the Companies and the Lenders than the terms of the Loan Documents (except with respect to
terms and conditions that are applicable only after the then Maturity Date), (vii) [intentionally
omitted], (vii1) [intentionally omitted], (ix) [intentionally omitted], and (x) after giving effect to
the incurrence of such Indebtedness and to the consummation of any Permitted Acquisition or
other Investment or application of funds made with the proceeds of such incurrence on a Pro
Forma Basis, the Senior Secured Net Leverage Ratio at such date shall be not greater than 3.0 to
1.0 (provided that in calculating the Senior Secured Net Leverage Ratio, the proceeds of the
incurrence of such Indebtedness shall be excluded from Unrestricted Cash); provided, further
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that delivery to the Administrative Agent at least five Business Days prior to the incwrrence of
such Indebtedness of an Officers’ Certificate of a Responsible Officer of the Designated
Company (together with a reasonably detailed description of the material terms and conditions of
such Indebtedness or drafis of the documentation relating thereto) certifying that the Designated
Company has determined in good faith that such terms and conditions satisfy the foregoing
requirements shall be conclusive evidence that such terms and conditions satisfy such
requirement unless the Administrative Agent notifies the Designated Company within such five
Business Day period that it disagrees with such determination (including a reasonable description
of the basis upon which it disagrees);

(v) Permitted Unsecured Refinancing Debt and any Permitted Refinancing thereof
(including successive Permitted Refinancings of Indebtedness incwrred as a Permitted
Refinancing under this clause (v));

(w)  Permitted First Priority Refinancing Debt and Permitted Second Priority
Refinancing Debt, and any Permitted Refinancings thereof (including successive Permitted
Refinancings of Indebtedness incurred as a Permitted Refinancing under this clause (w));

(x) obligations of the Designated Company or any of its Restricted Subsidiaries to
reimburse or refund deposits posted by customers pursuant to forward sale agreements entered
into by the Designated Company or such Restricted Subsidiary in the ordinary course of business;

(y)  unsecured Indebtedness not otherwise permitted under this Section 6.01 in an
aggregate principal amount not to exceed the greater of (x) $500,000,000 and (y) 10% of
Consolidated Net Tangible Assets at any time outstanding;

(z) (i} unsecured Indebiedness in respect of obligations of the Designated Company
or any Resiricted Subsidiary to pay the deferred purchase price of goods or services or progress
payments in connection with such goods and services: provided that such obligations are
incurred in connection with apen accounts extended by suppliers on customary trade terms in the
ordinary course of business and not in connection with the borrowing of money or any Hedging
Agreements and (i) unsecured indebtedness in respect of intercompany obligations of the
Designated Company or any Restricted Subsidiary in respect of accounts payable incurred in
connection with goods sold or services rendered in the ordinary course of business and not in
connection with the borrowing of money;

(aa)  Indebtedness representing deferred compensation or similar arrangements to
employees, consultants or independent contractors of the Designated Company (or its direct or
indirect parent) and its Restricted Subsidiaries incurred in the ordinary course of business or
otherwise incurred in connection with the Transactions or any Permitted Acquisition or other
[nvestment permitted under Section 6.04;

61
1120544, 02G-CHISROZA - MSW




(bb)  Indebtedness consisting of promissory notes issued to current or former officers,
managers, consultants, directors and employees (or respective spouses, former spouses,
successors, executors, administrators, heirs, legatees or distributees) to finance the purchase or
redemption of capital stock of the Designated Company or any of its direct or indirect parent

companies permitted by Section 6.08(j);

(cc) Indebtedness pursuant to industrial revenue bond, direct government loan or
similar programs in an aggregate principal amount not to exceed the greater of (x) $150,000,000
and (v} 3% of Consolidated Net Tangible Assets at any time outstanding;

(dd) Indebtedness of Loan Parties under any Third Lien Credit Agreement and any
Permitted Refinancing thereof {including successive Permitted Refinancings of Indebtedness
incurred as a Permitted Refinancing under this clause (dd));

(ee) [intentionally omitted]; and

(ffy  Surviving Aleris Debt and Indebtedness of one or more Companies organized
under the laws or the People’s Republic of China and, in each case, Permitted Refinancings
thereof: provided that (i) the obligations in respect of the foregoing shall not be secured by any
assels of, and shall not be guaranieed by, any Person, other than the assets of, and guarantees by,
one or more Companies organized under the laws of the People’s Republic of China that is not a
Loan Party, and (ii) the aggregate principal amount of Indebtedness and undrawn commitments
thereunder shall not exceed $300,000,000 at any time outstanding.

Notwithstanding anything to the contrary contained in this Section 6.01, accrual of interest,
accretion or amortization of original issue discount and the payment of interest in the form of
additional Indebtedness will be deemed not to be an incurrence of Indebtedness for purposes of
this covenant (but shall, for the avoidance of doubt, be deemed to be Indebiedness for the
purposes of calculating any financial ratio, including the Consolidated Interest Coverage Ratio,
the Total Net Leverage Ratio, the Secured Net Leverage Ratio or the Senior Secured Net
Leverage Ratio, whether calculated under this Section 6.01 or elsewhere in this Agreement).

Section 6.02 Liens. Create, incur, assume or permit to exist, directly or indirectly, any Lien on
any property now owned or hereafter acquired by it or on any income or revenues or rights in
respect of any thereof, except the following (collectively, the “Permitted Liens™):

(a) (1) inchoate Liens for Taxes not yet due and payable or delinquent and (ii) Liens
for Taxes which are due and payable and are being contested in good faith by appropriate
proceedings diligently conducted and for which adequate reserves have been provided on the
books of the appropriate Company in accordance with US GAAP;
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(b) Liens in respect of property of any Company imposed by Requirements of Law,
which were incurred in the ordinary course of business and do not secure Indebtedness for
borrowed money, such as carriers’, warchousemen’s, materialmen’s, landlords’, workmen's,
suppliers’, repairmen’s and mechanics™ Liens and other similar Liens arising in the ordinary
course of business, and (i) which do not in the aggregate materially detract from the value of the
property of the Companies, taken as a whole, and do not materially impair the use thereof in the
operation of the business of the Companies, taken as a whole, and (i1) which, if they secure
obligations that are then due and unpaid for more than 30 days, are being contested in good faith
by appropriate proceedings diligently conducted and for which adequate reserves have been
praovided on the books of the appropriate Company in accordance with US GAAP;

(c) any Lien in existence on the Effective Date and set forth on Schedule 6.02(c) that
does not attach to the Accounts and Inventory of the Borrower and any Lien granted as a
replacement, renewal or substitution therefor; provided that any such replacement. renewal or
substitute Lien (i) does not secure an aggregate amount of Indebtedness, if any, greater than that
secured on the Effective Date (including undrawn commitments thereunder in effect on the
Effective Date, accrued and unpaid interest therecon and fees and premiums payable in
connection with a Permitted Refinancing of the Indebtedness secured by such Lien) and (ii) does
not encumber any property other than the property subject thereto on the Effective Date (any
such Lien, an “Existing Lien™);

(d) easements, rights-of-way, restrictions (including zoning restrictions), reservations
(including pursuant to any original grant of any Real Property from the applicable Governmental
Authority), covenants, licenses, encroachments, protrusions and other similar charges or
encumbrances, and minor title deficiencies or irregularities on or with respect to any Real
Property, in each case whether now or hereafter in existence, not (i) securing Indebtedness for
borrowed money or (ii) individually or in the aggregate materially interfering with the ordinary
conduct of the business of the Companies at such Real Property;

(e) Liens arising out of judgments, attachments or awards not resulting in an Event of
Default that are being contested in good faith by appropriate proceedings diligently conducted
and for which adequate reserves have been provided on the books of the appropriate Company in
accordance with US GAAP;

(f) Liens {other than any Lien imposed by ERISA) (x) imposed by Requirements of
Law or deposits made in connection therewith in the ordinary course of business in connection
with workers’ compensation, unemployment insurance and other types of social security
legislation, (v) incurred in the ordinary course of business to secure the performance ol tenders,
statutory obligations (other than excise taxes), surety, stay, customs and appeal bonds, statutory
bonds, bids, leases, government contracts, trade contracts, performance and return of money
bonds and other similar obligations (exclusive of obligations for the payment of borrowed money)
or (z) arising by virtue of deposits made in the ordinary course of business to secure liability for
premiums to insurance carriers; provided that (i) with respect to clauses (x), (y) and (z) of this
paragraph (f), such Liens are for amounts not yet due and payable or delinquent or, to the extent
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such amounts are so due and payable, such amounts are being contested in good faith by
appropriate proceedings diligently conducted and for which adequate reserves have been
established on the books of the appropriate Company in accordance with US GAAP, and (ii) to
the extent such Liens are not imposed by Requirements of Law, such Liens shall in no event
encumber any property other than cash and Cash Equivalents and, with respect to clause (y),
property relating to the performance of obligations secured by such bonds or instruments;

(g) (1) Leases, subleases or licenses of the properties of any Company granted to other
persons which do not, individually or in the aggregate, interfere in any material respect with the
ordinary conduct of the business of any Company and (ii) interests or title of a lessor, sublessor,
licensor or sublicensor or Lien securing a lessor’s, sublessor's, licensor’s or sublicensor’s interest
in any lease or license not prohibited by this Agreement;

() Liens arising out of conditional sale, hire purchase. title retention, consignment or
similar arrangements for the sale of goods entered into by any Company in the ordinary course of
business;

(i) Liens securing Indebtedness incurred pursuant to  Section  6.01(f) or
Section 6.01(g); provided that any such Liens attach only to the property being financed pursuant
to such Indebtedness and any proceeds of such property and do not encumber any other property
of any Company (other than pursuant to customary cross-collateralization provisions with
respect to other property of a Company that also secure Indebtedness owed to the same financing
party or its Affiliates that is permitted under Section 6.01(f), Section 6.01(g) or Section 6.01{cc)):

() bankers® Liens, rights of setoff and other similar Liens existing solely with respect
to cash and Cash Equivalents on deposit in one or more accounts maintained by any Company,
in each case granted in the ordinary course of business in favor of the bank or banks with which
such accounts are maintained, securing amounts owing to such bank with respect to treasury,
depositary and cash management services or automated clearinghouse transfer of funds
(including pooled account arrangements and netting arrangements or claims against any clearing
agent or custodian with respect thereto); provided that, unless such Liens are non-consensual and
arise by operation of law, in no case shall any such Liens secure (either directly or indirectly) the
repayment of any other Indebtedness;

(k) Liens granted (i) pursuant to the Secured Term Loan Documents to secure the
“Secured Obligations™ (as defined in the Secured Term Loan Credit Agreement) and any
Permitted Secured Term Loan Facility Refinancings thereof, (ii) pursuant to the Revolving
Credit Security Documents to secure the “Secured Obligations™ (as defined in the Revolving
Credit Agreement) and any Permitted Revolving Credit Facility Refinancings thereof,
(iii) pursuant to the Third Lien Security Documents to secure the “Secured Obligations™ (as
defined in the Third Lien Credit Agreement) and any Permitted Refinancing thereof, (iv) Liens
securing Permitted First Priority Refinancing Debt and Permitted Second Priority Refinancing
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Debt, (v) Liens securing Additional Senior Secured Indebtedness, and (vi) Liens securing Junior
Secured Indebtedness;

(N licenses of Intellectual Property granted by any Company in the ordinary course
of business and not interfering in any material respect with the ordinary conduct of business of
the Companies;

(m) the filing of UCC or PPSA financing statements (or the equivalent in other
jurisdictions) solely as a precautionary measure in connection with operating leases or
consignment of goods;

(n) {x) Liens on property of Excluded Subsidiaries securing Indebtedness of Excluded
Subsidiaries permitted by Section 6.01(m), (v) Liens on property of Restricted Subsidiaries that
are organized in a Principal Jurisdiction consisting of Revolving Credit Priority Collateral and
Hedging Agreements related to the value of such Revolving Credit Priority Collateral securing
Indebtedness of such Restricted Subsidiaries permitted by Section 6.01(m) and (z) Liens on
property of NKL securing Indebtedness permitted by Section 6.01(p);

(o) Liens securing the refinancing of any Indebtedness secured by any Lien permitted
by clauses (c), (i), (k) or (r) of this Section 6.02 or this clause (o) without any change in the
assets subject to such Lien and to the extent such refinanced Indebtedness is permitted by
Section 6.01;

(p}  to the extent constituting a Lien, the existence of an “equal and ratable™ clause in
the Senior Note Documents (and any Permitted Refinancings thereof) and other debt securities
issued by a Loan Party that are permitted under Section 6.01 (but, in each case, not any security
interests granted pursuant thereto);

(q) Liens in favor of customs and revenue authorities arising as a matter of law to
secure payment of customs duties in connection with the importation of goods in the ordinary
course of business;

(r) Liens on assets acquired in a Permitted Acquisition or other Acquisitions
permitted under Section 6.04 or on property of a person existing at the time such person is
acquired or merged with or into or amalgamated or consolidated with any Company to the extent
permitted hereunder or such assets are acquired (and not created in anticipation or contemplation
thereof); provided that (i) such Liens do not extend to property not subject to such Liens at the
time of acquisition (other than improvements thereon and proceeds thereof) and are no more
favorable to the lienholders than such existing Lien and (ii) (x) such Liens secure obligations in
respect of Indebtedness permitted under Section 6.01(ff), so long as such Liens do not extend to
any assets of any Person other than the assets of one or more Companies organized under the
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laws of the People’s Republic of China that is not a Loan Party, or (¥) the aggregate principal
amount of Indebtedness secured by such Liens does not exceed the greater of (1) 5200,000,000
and (2) 4% of Consolidated Net Tangible Assets at any time outstanding;

(s) any encumbrance or restriction (including put and call agreements) solely in
respect of the Equity Interests of any Joint Venture or Joint Venture Subsidiary that is not a Loan
Party, contained in such Joint Venture's or Joint Venture Subsidiary’s Organizational Documents
or the joint venture agreement or stockholders agreement in respect of such Joint Venture or
Joint Venture Subsidiary;

(1) (A} Liens granted in connection with Indebtedness permitted under
Section 6.01(e) that are limited in each case to the Securitization Assets transferred or assigned
pursuant to the related Qualified Securitization Transaction and (B) Liens granted in connection
with a Permitted Factoring Facility pursuant to Section 6.06{e) that are limited in each case to
precautionary Liens on the Receivables sold, transferred or disposed of pursuant to such
transaction, and Liens on the other Factoring Assets with respect thereto;

(u) Liens not otherwise permitted by this Section 6.02 securing liabilities not in
excess of the greater of (x) $100,000,000 and (v) 2% of Consolidated Net Tangible Assets in the
aggregate at any time outstanding;

(v}  to the extent constituting Liens, rights under purchase and sale agreements with
respect to Equity Interests or other assets permitted to be sold in Asset Sales permitted under
Section 6.06;

(w)  Liens securing obligations owing to the Loan Parties so long as such obligations
and Liens, where owing by or on assets of Loan Parties, are subordinated to the Obligations in a
manner satisfactory to the Administrative Agent;

(x) Liens created, arising or securing obligations under the Receivables Purchase
Agreements;

(y) Liens on deposits provided by customers or suppliers in favor of such customers
or suppliers securing the obligations of the Designated Company or its Restricted Subsidiaries to
refund deposits posted by customers or suppliers pursuant to forward sale agreements entered
into by the Designated Company or its Restricted Subsidiaries in the ordinary course of business;

(z) Liens on cash advances in favor of the seller of any property to be acquired in an
Investment permitted pursuant to Section 6.04 to be applied against the purchase price for such
Investment;
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accounts in the ordinary course of business, and Investments received in good faith in settlement
of disputes or litigation;

k) Investments in Joint Ventures in which the Loan Parties hold at least 50% of the
outstanding Equity Interests or Joint Venture Subsidiaries made with the Net Cash Proceeds of
(x) arm’s length sales or dispositions for cash of Equity Interests in a Joint Venture Subsidiary
for fair market value or (y) the issuance of Equity Interests in a Joint Venture Subsidiary, in each
case as permitted by Section 6.06 hereof;

(1 Investments in Norf GmbH in an aggregate amount not to exceed €100,000,000 at
any time outstanding;

(m)  Permitted Acquisitions;

(n) Investments consisting of Standard Factoring Undertakings in respect of
Permitted Factoring Facilities pursuant to Section 6.06(e);

(0) Mergers, amalgamations and consolidations in compliance with Section 6.05;

p) Investments in respect of Cash Pooling Arrangements, subject to the limitations
set forth in Section 6.07;

(q) Investments consisting of guarantees of Indebtedness referred to in clauses (1) (to
the extent such guarantee is in effect on the Effective Date or permitted as part of a Permitted
Refinancing) and (ii) of Section 6.01(b) and Contingent Obligations permitted by Section 6.01(c)
or (i);

(r) other Investments in an aggregate amount not to exceed:

(1) so long as the Senior Secured Net Leverage Ratio as of the
last day of the four consecutive fiscal quarter period of the Designated Company then last
ended for which financial statements have been (and are required to have been) delivered
under Section 5.01(a) or (b). calculated on a Pro Forma Basis after giving effect to such
Investments and any related Indebtedness, would not exceed 3.50 to 1,00, (x) prior to the
consummation of the Aleris Acquisition, $75,000,000 during any fiscal vear of the
Designated Company or (¥) upon and after the consummation of the Aleris Acquisition,
$125,000,000 during any fiscal vear of the Designated Company;
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provided that (x) the Dividends described in this clause (d) shall not be permitted it a Default is
continuing at the date of declaration or payment thereof or would result therefrom and (y) with
respect to any Dividend in an aggregate amount in excess of $50,000,000, on or prior to the date
of any such Dividend pursuant to this Section 6.08(d). the Designated Company shall deliver to
the Administrative Agent an Officer’s Certificate specifying which clause of this Section 6.08(d)
such Dividend is being made pursuant to and calculating in reasonable detail the amount of the
Cumulative Credit or Annual Credit, as applicable, immediately prior to such election and the
amount thereof elected to be so applied (in the case of Dividends pursuant to clause (i) and (ii)
above) and the Total Net Leverage Ratio, the Senior Secured Net Leverage Ratio and the
Consolidated Interest Coverage Ratio referred to above and, in the case of Dividends pursuant to
clause (ii) above, the amount of Liquidity referred to therein;

(e)  tothe extent constituting a Dividend, payments permitted by Section 6.09(d) that
do not relate to Equity Interests;

(f) [intentionally omitted];

(g) 50 long as the Senior Secured Net Leverage Ratio as of the last day of the four
consecutive fiscal quarter period of the Designated Company then last ended for which financial
statements have been (and are required to have been) delivered under Section 5.01{(a) or (b),
calculated on a Pro Forma Basis after giving effect to such Dividends and any related
Indebtedness, would not exceed 3.50 to 1.00, the Designated Company may pay additional cash
Dividends to Holdings the proceeds of which may be utilized by Holdings to pay cash Dividends
to the holders of its Equity Interests in an aggregate amount not to exceed (i) (A) prior to the
consummation of the Aleris Acquisition, $75,000,000 afier the Effective Date or (B) upon and
after the consummation of the Aleris Acquisition, $125,000,000 after the Effective Daic minus
(ii) the amount of Investments made in reliance on Section 6.04(r)}(v). provided that the
Dividends described in this clause (g) shall not be permitted it a Default is continuing at the date
of declaration or payment thereof or would result theretrom;

(h) Dividends by any Company to any other Company that are part of a Series of
Cash Neutral Transactions; provided no Default has occurred and is continuing;

(i) following a Qualified PO, Dividends paid to Holdings (which may pay the
proceeds thereof to the holders of its Equity Interests) or, in the case of a Qualified Parent IPO,
its other equity holders, of up to 10% of the net cash proceeds received by (or contributed to the
capital of) the Designated Company in or from such Qualified [PO or Qualified Parent IPO in
any fiscal year; and

)] Dividends to repurchase Equity Interests of Holdings (or, on and after the
Designated Holdeo Effective Date, Designated Holdeo) or any direct or indirect parent entity (or
following a Qualified Parent IPO, Equity Interests of the Parent) from current or former officers,
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directors or employees of the Designated Company or any of its Restricted Subsidiaries or any
direct or indirect parent entity (or permitted transferees of such current or former officers,
directors or employees); provided, however, that the aggregate amount of such repurchases shall
not exceed (i) $20,000,000 in any calendar year prior to completion of a Qualified IPO or
Qualified Parent IPO, or (ii) $30,000,000 in any calendar year in which a Qualified IPO or
Qualified Parent IPO occurs or any calendar year commencing following completion of a
Qualified IPO or Qualified Parent IPO (with unused amounts in any calendar year being
permitted to be carried over for the next two succeeding calendar vears); provided, further, that
such amount in any calendar year may be increased by an amount not to exceed (x) the cash
proceeds received by the Designated Company or any of its Restricted Subsidiaries from the sale
of Equity Interests of the Parent, Holdings (or, on and after the Designated Holdco Effective
Date, Designated Holdco) or any parent entity to officers, directors or employees (to the extent
contributed to the Designated Company (excluding any portion thereof included in the
Cumulative Credit)), plus (¥) the cash proceeds of key man life insurance policies in such
calendar year.

Section 6.09 Transactions with Affiliates. Enter into, directly or indirectly, any transaction or
series of related transactions, whether or not in the ordinary course of business, with or for the
benefit of any Affiliate of any Company (other than between or among Loan Parties), other than
on terms and conditions at least as favorable to such Company as would reasonably be obtained
by such Company at that time in a comparable arm’s-length transaction with a person other than
an Affiliate, except that the following shall be permitted:

(a) Dividends permitted by Section 6.08;

(b) Investments permitted by Section 6.04(d), (e), (h). (1}, (1), (p), or (s) and other

Investments permitted under Section 6.04 in Restricted Subsidiaries and joint ventures; provided
that any such joint venture is not owned by any Affiliate of Holdings except through the
ownership of the Companies;

(c) mergers, amalgamations and consolidations permitted by Section 6.05(c), (d), (e),
(f) or (g), and Asset Sales permitted by Section 6.06(h)(iv) and (v), or (m);

(d) reasonable and customary director, officer and employee compensation (including
bonuses) and other benefits (including retirement, health, stock option and other benefit plans)
and indemnification arrangements, in each case approved by the Board of Directors of the
Designated Company;

e) transactions with customers, clients, suppliers, joint venture partners or purchasers
or sellers of goods and services, in each case in the ordinary course of business on terms not
materially less favorable as might reasonably have been obtained at such time from a Person that
is not an Affiliate of the Designated Company, as determined in good faith by the Designated
Company, and otherwise not prohibited by the Loan Documents;
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Section 6.21 Embargoed Persons. Cause or permit (a) any of the funds or properties of the
Loan Parties that are used to repay the Loans to constitute property of, or be beneficially owned
directly or indirectly by, any person subject to sanctions or trade restrictions under United States
law (“Embargoed Person” or “Embargoed Persons™) that is identified on (1) the “List of
Specially Designated Nationals and Blocked Persons™ maintained by OFAC and/or on any other
similar list maintained by OFAC pursuant to any authorizing statute including, but not limited to,
the International Emergency Economic Powers Act, 50 U.S.C. §§ 1701 ef seg., The Trading with
the Enemy Act, 50 U.S.C. App. | ef seg., and any Executive Order or Requirement of Law
promulgated thereunder, with the result that the investment in the Loan Parties (whether directly
or indirectly) is prohibited by a Requirement of Law, or the Loans made by the Lenders would
be in violation of a Requirement of Law, or (2) the Executive Order, any related enabling
legislation or any other similar Executive Orders or (b) any Embargoed Person to have any direct
or indirect interest, of any nature whatsoever in the Loan Parties, with the result that the
investment in the Loan Parties (whether directly or indirectly) is prohibited by a Requirement of
Law or the Loans are in violation of a Requirement of Law.

ARTICLE VI
GUARANTEE

Section 7.01 The Guarantee. The Guarantors hereby jointly and severally guarantee, as a
primary obligor and not as a surety to each Credit Party and their respective successors and
permitted assigns, the prompt payment in full when due (whether at stated maturity, by required
prepayment, declaration, demand, by acceleration or otherwise) of the principal of and interest
(including any interest, fees, costs or charges that would accrue after the commencement of a
case under Title 11 of the United States Code or any other Debtor Relief Law or after any
bankruptey or insolvency petition is filed under Title 11 of the United States Code (or any other
Debtor Relief Law) but for the provisions of the Title 11 of the United States Code (or other
Debtor Relief Law) or that accrues after the commencement of a case under Title 11 of the
United States Code or any other Debtor Relief Law or after any bankruptcy or insolvency
petition is filed under Title 11 of the United States Code (or any other Debtor Relief Law),
whether or not allowed) on the Loans made by the Lenders to, and the Notes held by each
Lender of, the Borrower, and all other Obligations from time to time owing to the Credit Parties
by any Loan Party under any Loan Document, and the performance of all obligations under any
of the foregoing, in each case strictly in accordance with the terms thereof (such obligations
being herein collectively called the “Guaranteed Obligations™). In addition to the guarantee
contained herein, each Guarantor that is a Foreign Subsidiary, as well as Holdings, shall execute
a Guarantee governed by the applicable law of such Person’s jurisdiction of organization (each
such Guarantee, a “Foreign Guarantee”) and 1o the extent that the provisions of this Article VII
shall duplicate or conflict with the provisions thereof, the terms of the Foreign Guarantees shall
govern the obligations of such Guarantors. The Guarantors hereby jointly and severally agree
that if the Borrower or other Guarantor shall fail to pay in full when due (whether at stated
maturity, by acceleration or otherwise) any of the Guaranteed Obligations, the Guarantors will
promptly pay the same in cash, without any demand or notice whatsoever as if it was the
principal obligor, and that in the case of any extension of time of payment or renewal of any of
the Guaranteed Obligations, the same will be promptly paid in full when due (whether at
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(i) one or more judgments, orders or decrees for the payment of money in an
aggregate Dollar Equivalent amount in excess of $100,000,000, to the extent not covered by
insurance or supported by a letter of credit or appeal bonds posted in cash, shall be rendered
against any Company or any combination thereof and the same shall remain undischarged,
unvacated or unbonded for a period of thirty (30) consecutive days during which execution shall
not be effectively stayed, or any action shall be legally taken by a judgment creditor to levy upon
properties of any Company to enforce any such judgment;

(j) one or more ERISA Events or noncompliance with respect to Foreign Plans or
Compensation Plans shall have occurred that, when taken together with all other such ERISA
Events and noncompliance with respect to Foreign Plans or Compensation Plans that have
occurred, could reasonably be expected to result in liability of any Company and its ERISA
Affiliates that could reasonably be expected to result in a Material Adverse Effect;

(k) [intentionally omitted];

(1) any Loan Document or any material provision thereof shall at any time and for
any reason be declared by a court of competent jurisdiction to be null and void, or a proceeding
shall be commenced by any Loan Party or by any Governmental Authority, secking to establish
the invalidity or unenforceability thereof (exclusive of questions of interpretation of any
provision thereof), or any Loan Party shall repudiate or deny any portion of its liability or
obligation for the Obligations:

(m)  there shall have occurred a Change in Control;

(n) [intentionally omitted]; or

(o) any Company shall be prohibited or otherwise restrained from conducting the
business theretofore conducted by it in any manner that has or could reasonably be expected to
result in a Material Adverse Effect by virtue of any determination, ruling, decision, decree or
order of any court or Governmental Authority of competent jurisdiction;

then, and in every such event (other than an event with respect to any Loan Party described in
paragraph (g} or (h) above), and at any time thereafter during the continuance of such event the
Administrative Agent may, and at the request of the Required Lenders shall, by notice to the
Designated Company, take either or both of the following actions, at the same or different times:
(i) terminate forthwith the Commitments and (ii) declare the Loans then outstanding to be
forthwith due and payable in whole or in part, whereupon the principal of the Loans so declared
to be due and payable, together with accrued interest thereon and any unpaid accrued Fees and
all other Obligations of the Loan Parties accrued hereunder and under any other Loan Document,
shall become forthwith due and payable, without presentment, demand, protest or any other
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Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square

New York, New York 10036

Attention: David C. Reamer

Telecopier No.: (917) 777-2850

Phone No.: (212) 735-2850

Email: david.reamer{@skadden.com

Notices and other communication sent by hand or overnight courier service, or mailed by
certified or registered mail, shall be deemed to have been given when received; notices sent by
telecopier shall be deemed to have been given when sent (except that, if not given during normal
business hours for the recipient, shall be deemed to have been given at the opening of business
on the next Business Day for the recipient). Notices delivered through electronic
communications to the extent provided in paragraph (b) below, shall be effective as provided in
said paragraph (b).

(b) Electronic Communications. Notices and other communications to the Lenders
hereunder may (subject to Section 11.01{d})) be delivered or fumished by electronic
communication (including e-mail, FpML messaging and Internet or intranet websites) pursuant
to procedures approved by the Administrative Agent; provided that the foregoing shall not apply
to notices to any Lender pursuant to ARTICLE 11 if such Lender, as applicable, has notified the
Administrative Agent that it is incapable of receiving notices under such Article by electronic
communication. The Administrative Agent or the Designated Company may, in its discretion,
agree to accept notices and other communications to it hereunder by electronic communications
pursuant to procedures approved by it (including as set forth in Section 11.01(d}); provided that
approval of such procedures may be limited to particular notices or communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other
communications sent to an e-mail address shall be deemed received upon the sender’s receipt of
an acknowledgement from the intended recipient (such as by the “return receipt requested”
function, as available, return e-mail or other written acknowledgement); provided that if such
notice or other communication is not sent during the normal business hours of the recipient, such
notice or communication shall be deemed to have been sent at the opening of business on the
next business day for the recipient, and (ii) notices or communications posted to an Internet or
intranet website shall be deemed received upon the deemed receipt by the intended recipient at
its e-mail address as described in the foregoing clause (i) of notification that such notice or
communication is available and identitying the website address therefor.

(c) Change of Address, Etc. Any party hereto (other than a Lender) may change its
address or telecopier number for notices and other communications hereunder by notice to the
other parties hereto. Each Lender may change its address, telecopier or telephone number for
notices and other communications hereunder by notice to the Designated Company and the
Administrative Agent, In addition, each Lender agrees to notify the Administrative Agent from
time to time to ensure that the Administrative Agent has on record (i) an effective address,
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contact name, telephone number, telecopier number and electronic mail address to which notices
and other communications may be sent and (ii) accurate wire instructions for such Lender.

(d) Posting. Each Loan Party hereby agrees that it will provide to the Administrative
Agent all information, documents and other materials that it is obligated to furnish to the
Administrative Agent pursuant to this Agreement and any other Loan Document, including all
notices, requests, financial statements, financial and other reports, certificates and other
information materials, but excluding any such communication that (i) relates to a request for a
new, or a conversion of an existing, Borrowing or other extension of credit (including any
election of an interest rate or interest period relating thereto), (ii) relates to the payment of any
principal or other amount due under this Agreement prior to the scheduled date therefor,
(iii) provides notice of any Default under this Agreement or (iv) is required to be delivered to
satisfy any condition precedent to the effectiveness of this Agreement and/or any borrowing or
other extension of credit hereunder (all such non-excluded communications, collectively, the
“Communications™), by transmitting the Communications in an electronic/soft medium in a
format reasonably acceptable to the Administrative Agent at loansagencyuk(@sc.com or at such
other e-mail address(es) provided to the Designated Company from time to time or in such other
form, including hard copy delivery thereof, as the Administrative Agent shall reasonably require.
Nothing in this Section 11.01{d) shall prejudice the right of the Administrative Agent, any
Lender or any Loan Party to give any notice or other communication pursuant to this Agreement
or any other Loan Document in any other manner specified in this Agreement or any other Loan
Document.

To the extent consented to by the Administrative Agent from time to time, Administrative
Agent agrees that receipt of the Communications by the Administrative Agent at its e-mail
address(es) set forth above shall constitute effective delivery of the Communications to the
Administrative Agent for purposes of the Loan Documents; provided that the Designated
Company shall also deliver to the Administrative Agent an executed original of each Compliance
Certificate and an executed copy (which may be by pdf or similar electronic transmission) of
each notice or request of the type described in clauses (i) through (iv) of paragraph (d) above
required to be delivered hereunder.

Each Loan Party further agrees that Administrative Agent may make the
Communications available to the Lenders by posting the Communications on Intralinks,
Syndtrak, ClearPar or a substantially similar electronic transmission system (the “Platform™).
THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES
(AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF
THE BORROWER MATERIALS (AS DEFINED BELOW) OR THE ADEQUACY OF THE
PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR
OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY OF ANY KIND,
EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT
OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS,
IS MADE BY ANY AGENT PARTY IN CONNECTION WITH THE BORROWER
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The obligations of the Lenders under this paragraph (¢) are subject to the provisions of
Section 2.14(g). For purposes hereof, a Lender’s “pro rata share” shall be determined based
upon its share of the sum of the total outstanding Term Loans and unused Commitments of all
Lenders at the time (or if the Term Loans have been repaid in full and the Commitments have
been terminated, based upon its share of the Term Loans immediately prior to such repayment).

(d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by
applicable Requirements of Law, no Loan Party shall assert, and each Loan Party hereby waives,
any claim against any Indemnitee, on any theory of liability, for special, indirect, consequential
or punitive damages (as opposed to direct or actual damages) arising out of, in connection with,
or as a result of, this Agreement, any other Loan Document or any agreement or instrument
contemplated hereby, the transactions contemplated hereby or thereby, any Loan or the use of the
proceeds thereof. No Indemnitee referred to in paragraph (b) above shall be liable for any
damages arising from the use by unintended recipients of any information or other materials
distributed by it through telecommunications, electronic or other information transmission
systems in connection with this Agreement or the other Loan Documents or the transactions
contemplated hereby or thereby.

e) Payments. All amounts due under this Section shall be payable not later than three
(3) Business Days after demand therefore accompanied by reasonable particulars of amounts due,

(f) Survival. The agreements in this Section shall survive the resignation of the
Administrative Agent, the replacement of any Lender, the termination of the Commitments and
the repavment, satisfaction or discharge of all the Obligations

Section 11.04 Successors and Assigns.

(a) Successors and Assigns Generally. The provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns permitted hereby, except that neither the Borrower nor any other Loan Party may (except
as a result of a transaction expressly permitied by Section 6.05(¢) or 6.05(e)) assign or otherwise
transfer any of its rights or obligations hereunder without the prior written consent of the
Administrative Agent and each Lender (it being understood that the merger of the Initial
Borrower with and into Aleris upon the consummation of the Aleris Acquisition shall not
constitute an assignment or transfer for purposes of this Section 11.04(a)), and no Lender may
assign or otherwise transfer any of its rights or obligations hereunder except (i) to an Eligible
Assignee in accordance with the provisions of paragraph (b) of this Section 11.04, (ii) by way of
participation in accordance with the provisions of paragraph (d) of this Section 11.04 or (iii) by
way of pledge or assignment of a security interest subject to the restrictions of paragraph (f) of
this Section (and any other attempted assignment or transfer by the Borrower, any other Loan
Party or any Lender shall be null and void). Nothing in this Agreement, expressed or implied,
shall be construed to confer upon any person (other than the parties hereto, their respective
successors and assigns permitied hereby, Participants to the extent provided in paragraph (d) of
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OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN SECTION 11.09B).
EACH FRENCH GUARANTOR AND EACH OTHER FRENCH SUBSIDIARY HEREBY
WAIVES THE BENEFIT OF THE PROVISIONS OF ARTICLE 14 OF THE FRENCH CODE
CIViL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE REQUIREMENTS OF LAW, THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION
OR PROCEEDING IN ANY SUCH COURT.

(D) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY
CONSENTS TO SERVICE OF PROCESS IN ANY ACTION OR PROCEEDING ARISING
OUT OF OR RELATING TO ANY LOAN DOCUMENT, IN THE MANNER PROVIDED
FOR NOTICES (OTHER THAN TELECOPIER, E-MAIL OR OTHER ELECTRONIC
TRANSMISSION) IN SECTION 11.01. EACH LOAN PARTY HEREBY IRREVOCABLY
DESIGNATES, APPOINTS AND EMPOWERS CORPORATION SERVICE COMPANY,
1180 AVE OF THE AMERICAS, SUITE 210, NEW YORK, NEW YORK, 10036
(TELEPHONE NO: 800-927-9801, X52067) (TELECOPY NO: 212-299-5656) (ELECTRONIC
MAIL ADDRESS: MWIENER@CSCINFO.COM) (THE “PROCESS AGENT™), IN THE
CASE OF ANY SUIT, ACTION OR PROCEEDING BROUGHT IN THE UNITED STATES
AS ITS DESIGNEE, APPOINTEE AND AGENT TO RECEIVE, ACCEPT AND
ACKNOWLEDGE FOR AND ON ITS BEHALF, AND IN RESPECT OF ITS PROPERTY,
SERVICE OF ANY AND ALL LEGAL PROCESS, SUMMONS, NOTICES AND
DOCUMENTS THAT MAY BE SERVED IN ANY ACTION OR PROCEEDING ARISING
OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY LOAN DOCUMENT.
NOTHING IN THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT WILL AFFECT
THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY APPLICABLE REQUIREMENTS OF LAW.

SECTION 11.10 WAIVER OF JURY TRIAL. EACH LOAN PARTY HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE REQUIREMENTS OF LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 11.11 Headings. Article and Section headings and the Table of Contents used herein are
for convenience of reference only, are not part of this Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Agreement.
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NOVELIS DEUTSCHLAND GMBH,
as a German Guarantor

By: /s/ Gregg Murphey
Name: Gregg Murphey
Title: Person Authorized

NOVELIS SHEET INGOT GMEH,
as a German Guarantor

By: /s/ Gregg Murphey
Name: Gregg Murphey
Title: Person Authorized

[Signature Page to Short Term Credit Agreement 201 5)]
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STANDARD CHARTERED BANK, as
Administrative Agent

By: /s/ Scott Masfen

Name: Scott Masfen
Title: Transaction Manager
Standard Chartered Bank

[Signature Page to Short Term Credit Agreement 201 5)]




ABN AMBRO CAPITAL USA LLC, as
Lender

By: /s/ John Sullivan

Name: John Sullivan
Title: Managing Director

By: /s/ Floris Jongma

Name: Floris Jongma
Title: Director

[Signature Page to Short Term Credit Agreement 201 5)]
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JPMORGAN CHASE BANK, N.A. as a
Lender

By: /s/ Tasvir Hasan

Name: Tasvir Hasan
Title: Executive Director

[Signature Page to Short Term Credit Agreement 201 5)]




MIZUHO BANK, LTD.. as Lender

By: /s/ Dr. Durgesh Tinaikar

Name: Dr. Durgesh Tinaikar
Title: Managing Director

[Signature Page to Short Term Credit Agreement 201 5)]
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STATE BANK OF INDIA, as Lender

By: /s/ Manoranjan Panda

Name: Manoranjan Panda

Title: VP & Head (Credit) State
Bank of India, New York
Branch

[Signature Page to Short Term Credit Agreement 201 5)]
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Withholding Tax / FATCA reporting for lender (if applicable to Deal)

Country of tax residence

Country of incorporation

Country of lending office

Identification of Entity (GIIN)

US Tax form attached

W-8BEN-E

W-BIMY

W-9

W-BECT

W-REXP

Other

UK Treaty Passport Number
(if applicable and if lender wishes scheme to be used)

PAYMENT DETAILS:

Details of bank account for payment of fees, interest, principal payments, etc:

[CURRENCY'] (Specify and repeat as necessary for transaction, to cover all permitted currency in the Fac. Agmi.)

Aceount with Institution / Correspondent Bank
name (SWIFT/ Sort Code:

Intermediary (if applicatde) /- SWIFT/ Sort Code

Beneficiary name (Institution) / SWIFT/ Sort
Code

Account Mumber or IBAN (if applicable):

Sender to Receiver / Remittance Information:

112435901 B-CHISROZA - M5W
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ANNEX 1 to Assignment and Assumption

SHORT TERM CREDIT AGREEMENT

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1:1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of
the Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance or other adverse
claim and (iii) it has full power and authority, and has taken all action necessary, to execute and deliver
this Assignment and Assumption and to consummate the transactions contemplated hereby; and
(b) assumes no responsibility with respect to (i) any statements, warranties or representations made in or
in connection with the Credit Agreement or any other Loan Document, (ii) the execution, legality,
validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any collateral
thereunder, (iii) the financial condition of the Loan Parties, any of their Subsidiaries or Affiliates or any
other person obligated in respect of any Loan Document or {iv) the performance or observance by the
Loan Parties, any of their Subsidiaries or Affiliates or any other person of any of their respective
obligations under any Loan Document.

1.2, Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and
has taken all action necessary, to execute and deliver this Assignment and Assumption and to
consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement,
{ii) it meets all requirements of an Eligible Assignee under the Credit Agreement (subject to receipt of
such consents as may be required under the Credit Agreement), (iii) from and after the Effective Date, it
shall be bound by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of the
Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it is sophisticated with respect to
decisions to acquire assets of the type represented by the Assigned Interest and either it, or the Person
exercising discretion in making its decision to acquire the Assigned Interest, is experienced in acquiring
assets of such type, (v) it has received a copy of the Credit Agreement, together with copies of the most
recent financial statements delivered pursuant to Sections 4.02(k) or 5.01 thereof, as applicable, and such
other documents and imformation as it has deemed appropriate to make its own credit analysis and
decision to enter into this Assignment and Assumption and to purchase the Assigned Interest on the basis
of which it has made such analysis and decision independently and without reliance on the Administrative
Agent or any other Lender, (vi) if it is not already a Lender under the Credit Agreement, attached to the
Assignment and Assumption is an Administrative Questionnaire in the form of Exhibit A to the Credit
Agreement, (vii) to the extent required by the Credit Agreement, the Administrative Agent has received a
processing and recordation fee of $3,500 as of the Effective Date and (viii) attached to the Assignment
and Assumption is any documentation required to be delivered by it pursuant to Section 2.15 of the Credit
Agreement, duly completed and executed by the Assignee; (b) agrees that (i) it will, independently and
without reliance on the Administrative Agent, the Assignor or any other Lender, and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under the Loan Documents, (ii) it will perform in accordance with
their terms all of the obligations that by the terms of the Loan Documents are required to be performed by
it as a Lender and (iii} it will make or invest in its Commitments and Loans for its own account in the
ordinary course and without a view to distribution of such Commitments and Loans within the meaning
of the Securities Act or the Exchange Act, or other federal securities laws (it being understood that,
subject to the provisions of Sections 2.16(c), 11.02(d) and 11.04 of the Credit Agreement, the disposition
of such Commitments and Loans or any interests therein shall at all times remain within its exclusive

EXHIBIT B-ANNEX 1-1
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The Borrower hereby represents and warrants that the conditions to lending specified in Sections 4.02 and
4.03 of the Credit Agreement are satisfied as of the date hereof.

[Sgnature Page Follows]

EXHIBIT C-2
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SCHEDULE 5

Senior Secured Net Leverage Ratio and Consolidated Interest Coverage Ratio
[See attached]

EXHIBIT D-SCHEDULE 5-1
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IN WITNESS WHEREOF, the undersigned have caused this Joinder Agreement to be duly executed and
delivered by their duly authorized officers as of the day and year first above writlen.

[NEW GUARANTOR]
By:

Name:

Title:

Address for Notices:

Standard Chartered Bank,
as Administrative Agent

By:
Name:;
Title:
Standard Chartered Bank,

as Administrative Agent
5™ Floor 1 Basinghall Avenue, London, EC2V 5DD
Fax: +44207 885 9728

Attention: [Manager Asset Servicing]

EXHIBIT F-3
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EXHIBIT H-4
[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is made to that certain Short Term Credit Agreement, dated as of December
18, 2018 (as amended, restated, supplemented, extended, renewed, refunded, replaced, refinanced or
otherwise modified from time to time in one or more agreements, the “Credit Agreement™), by and
among NOVELIS ACQUISITIONS LLC, a Delaware limited liability company, and from and afier the
consummation of the Aleris Acquisition, ALERIS CORPORATION, a Delaware corporation, NOVELIS
INC., a corporation amalgamated under the Canada Business Corporations Act, AV METALS INC., a
corporation formed under the Canada Business Corporations Act, the Subsidiary Guarantors from time to
time party thereto (such term and each other capitalized term used but not defined herein having the
meaning given to it in the Credit Agreement), the Lenders from time to time party thereto, and
STANDARD CHARTERED BANK, as Administrative Agent,

Pursuant to the provisions of Section 2.15 of the Credit Agreement, the undersigned
hereby certifies that (i) it is the sole record owner of the Loan(s) (as well as any Note(s) evidencing such
Loan(s)) in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are
the sole beneficial owners of such Loan(s) (as well as any Note(s) evidencing such Loan(s)), (iii) with
respect to the extension of credit pursuant to this Credit Agreement or any other Loan Document, neither
the undersigned nor any of its direct or indirect partners/members is a bank extending credit pursuant to a
loan agreement entered into in the ordinary course of its trade or business within the meaning of Section
8B1{c)3NA) of the Code, (iv) none of its direct or indirect partners/members is a ten percent shareholder
of the Borrower within the meaning of Section 871(h)}3}B) of the Code and (v) none of its direct or
indirect partners/members is a controlled foreign corporation related to the Borrower as described in
Section 881{c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with IRS
Form W-8IMY accompanied by one of the following forms from each of its partners/members that is
claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or (ii) an IRS Form W-8IMY
accompanied by an IRS Form W-8BEN from each of such partner’'s/member’s beneficial owners that is
claiming the portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if
the information provided on this certificate changes, the undersigned shall promptly so inform the
Borrower and the Administrative Agent, and (2) the undersigned shall have at all times furnished the
Borrower and the Administrative Agent with a properly completed and currently effective certificate in
either the calendar year in which each payment is to be made to the undersigned, or in either of the two
calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein
shall have the meanings given to them in the Credit Agreement.

[NAME OF LENDER]

By:

Name:
Title:

EXHIBIT H-4-1
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with respect thereto, in each case arising from any payment made or credited under or in
connection with this Promissory Note or from the execution, delivery, registration or enforcement
of, or otherwise with respect to, this Promissory Note (collectively, “Other Taxes™.

(c) The Borrower shall indemnify the Lender for the full amount of
Taxes and Other Taxes (including any Taxes and Other Taxes imposed by any jurisdiction on
amounts payable under this Section 10) paid by the Lender and any liability (including for
penalties, interest and expenses) that arises from any payment made or crediting of amounts
hereunder or from the execution, delivery, performance or enforcement of, or otherwise with
respect to, this Promissory Note, whether or not such Taxes or Other Taxes were correctly or
legally asserted. This indemnification shall be made within 30 days from the date the Lender
makes written demand therefor.

(d) Within 30 days after the date of any payment of Taxes or Other
Taxes by the Borrower, the Borrower shall furnish the Lender, pursuant to the indemnity set forth
in clause (c) above, the original or a certified copy of a receipt evidencing payment thereof or
other evidence of payment thereof reasonably acceptable to Lender.

(e) The Borrower and the Lender will use reasonable good faith efforts
to eliminate or reduce any Taxes or Other Taxes to which a payment hereunder may be subject
and will provide any certificates or other evidence of an exemption from or reduced rate of Taxes
or Other Taxes in this regard.

(f) Without prejudice to the survival of any other agreement of the
Borrower, the Lender hercunder, the agreements and obligations of the Borrower contained in
this Section 10 shall survive the payment in full of all other obligations of the Borrower under this
Promissory Note.

(g) If the Lender determines in its sole discretion exercised reasonably
that it has received or has been granted a credit against, or remission for, or a refund or a
repayment of any Taxes (i) as a result of the Borrower’s deduction or withholding and payment to
a taxing authority of an amount pursuant to clause (a) above or (ii) with respect to which the
Borrower has paid an amount to the Lender or any of its transferces or assignees, as the case may
be, pursuant to clause (c¢) above, then the Lender, as the case may be, shall, within 30 days, pay
the Borrower the lesser of (y) the credit, remission, refund or repayment of Taxes received or
granted and (z) the amount paid by the Borrower pursuant to this Section 10.

11. Judgment Currency. (a)  This is an international loan transaction in which
the specification of [Currency] is of the essence, and [Curreney] shall in each instance be the
currency of account and payment in all instances.

(b) Borrower’s obligations hereunder to make payments in [Currency]
shall not be discharged or satisfied by any tender or recovery pursuant to any judgment expressed
in or converted into any currency other than [Currency] or in another place, except to the extent
that such tender or recovery results in the effective receipt by the Lender of the full amount of
[Currency] expressed to be payable to the Lender under this Promissory Note.

ic) If, for the purpose of obtaining or enforcing judgment against Lender

in any court or in any jurisdiction, it becomes necessary to convert into or from any currency
other than