
AMENDED AND RESTATED AGREEMENT FOR RETAIL ELECTRIC SERVICE

THIS AGREEMENT FOR ELECTRIC SERVICE ("Agreement"), is made and entered
into as of the ^ day of , 2016, by and between KENERGY CORP., aKentucky
electric cooperative corporation, with its principal office located at 6402 Old Corydon Road,
P.O. Box 18, Henderson, Kentucky 42419-0018 ("Kenergy" or "Seller"!, andALERIS
ROLLED PRODUCTS, INC., doing business in the Commonwealth ofKentucky as Aleris
Rolled Products Manufacturing, Inc., with a seryices address at 1372 State Route 1957,
Lewisport, Kentucky 42351 ("Aleris RP" or "Customer"!. Seller and Customer are individually
referred to herein as a "Party" and collectively as the "Parties".

WHEREAS, Kenergy provides retail electric service to Aleris RP at its Lewisport
aluminum mill located in Hancock County, Kentucky ("Customer's Facilitv"!. under an
Agreement for Electric Servicedated May 13, 2011 ("2011 Agreement"!:

WHEREAS, Kenergy and Aleris RP have reached agreement concerning the terms and
conditions offuture retail service to Customer's Facility, including the increased level of retail
service required to meet the electric energy requirements ofimprovements and machinery that
Customer is constructing and installing at Customer's Facility ("Facility Additions"!, and in
reliance on said agreement Kenergy is entering into, or has entered into, a wholesale power sales
agreement ("Wholesale Agreement"! with Big Rivers Electric Corporation ("Big Rivers" or
"Power Sunnlier"!: and

WHEREAS, the Parties desire to set forth inwriting their agreement regarding said retail
electric service; and

NOW, THEREFORE, in consideration ofthe mutual covenants contained herein, the
Parties agree as follows:

ARTICLE I

GENERAL OBLIGATIONS

1-01 Basic Obligations ofthe Parties. Seller will supply, sell, and deliver to Customer,
and Customer will accept and pay for, all ofthe electric power and energy required by Customer

"for the op^erarion'of CustdWr'sTaa^^^ t^fcTthe M^mWCoiifiucfDemand, as hefih^lh
Section 2.03 below. This service will be supplied under this Agreement, and the rules,
regulations, and orders ofthe Public Service Commission ofKentucky ("Commission''), which
may be applicable and effective from time to time. Seller and Customer agree that this
Agreement contains the exclusive terms and conditions on which Seller will provide retail
electric service to Customer during the termof this Agreement.

1.02 Membership. Customer has been and shall continue to bea member ofSeller, and
_shall be bound by such rules and regulations as may be adopted from time to time by Seller
consistent withthe terms and conditions of this Agreement.
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ARTICLE II
SERVICE CHARACTERISTICS

2.01 Delivery Point and Character of Service. The "Delivery Point" of the electric
power and energy made available under this Agreement shall bethe points ofconnection of
Customer's 13,800 voltbus with BigRivers' step-down transformers located in thesubstations at
Customer's Facility. The electric power and energy delivered under this Agreement will be in
the form ofthree-phase alternating current (60 hertz) atnominal 13,800 voltage level.

2.02 Service Restriction. Customer shall not use the electric power and energy
furnished hereunder as an auxiliary or supplement to any other source ofpurchased power and
shall notsell any electric power andenergy purchased hereunder.

2.03 Maximum Contract Demand.

(a) Themaximum demand of Customer in any month during the term of this
Agreement, or any extension thereof(the "MaximumContract Demand"! shall be:

(b) Customer's metered demand (""Metered Demand"! shall be thehighest
integrated kilowatt demand occurring during a thirty-minute period at the beginning and mid
pointof a clock hour in thebilling month, as measured by thecoincidental sum of Customer's
meters.
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2.04 System Disturbances: Obligation For Damages.

(a) A"System Disturbance" shall be deemed toexist if the use ofpower by
Customer directly orindirectly results ina risk ofharm tohuman beings ormaterial damage to
orsubstantial interference with the functioning ofBigRiyers' generating system or transmission
system, Seller's distribution system, orthe plant, facility, equipment oroperations ofany
customer ofone of Big Rivers' distribution cooperatives. A System Disturbance includes, butis
not limited to: (i) a level of current harmonic total demanddistortion ("TDD"1 measured at the
Delivery Point that exceeds tlie limits onTDD described inIEEE Standard 519, Section 10; and
(ii) a use of capacity andenergy in sucha manner that causes a current imbalance between
phases greater than five percent at the Delivery Point.

(b) In its roleas Local Balancing AreaOperator in theMidcontinent
Independent System Operator, Inc. and reader of the meters serving Seller, Big Rivers shall have
primary responsibility for determining the existence and source ofSystem Disturbances. IfBig
Rivers reasonably believes that Customer is responsible for a System Disturbance, it shall
provide notice to Seller and Customer, and Customer may take, but shall not be obligated to take,
appropriate action at itssole expense to cure, correct orsuppress such System Disturbance. If
the Customer declines for any reason to take action tocorrect the System Disturbance, then
Seller shall undertake, or cause Big Rivers to undertake, appropriate action to cure, correct or
suppress such System Disturbance. Customer shall be obligated to reimburse Seller forall costs

"inciirred by Seller orBigiEtivers tO"Curerc"OiTect orsuppress suchrSj^tenrDistufbance, provide
that such action was successful incuring, correcting orsuppressing such System Disturbance,
and further providing that Customer isconclusively determined to bethe cause ofsuch System
Disturbance.

(c) Customer acknowledges and agrees that Seller shall have noresponsibility
fordamage to anyproperty, or to anyequipment or devices connected to Customer's electrical
system on Customer'sside of the Delivery Pointthat resultssolelyfrom acts or omissions of
Customer, itsemployees, agents, contractors or invitees, ormalfunction ofany equipment or
devices connected to Customer's electrical system onCustomer's side ofthe Delivery Point.

2.05 Power Factor. Customer shall maintain a power factor at theDelivery Point as
nearly aspracticable tomity; Powerfactrnfiufing normal^pfatibfTm^TSig^firbiirunifyf^
90%. If Customer's powerfactor is less than 90%at time of maximum load. Seller reserves the
right to require Customer to choose either (a) installation atCustomer's expense ofequipment
which will maintain apower factor of90% or higher; or(b) adjustment ofthe maximum monthly
metered demand for billing purposes in accordance withthefollowing formula:

Maximum Actual Measured Kilowatts x 90%

Power Factor (%)(as adjusted)
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2.06 Metering.

(a) Themetering equipment necessary to register the electric demand and
energy for this service shall be furnished, installed, operated, and maintained by Seller or Big
Rivers on behalfofSeller, and shall be and remain the property ofSeller or Big Rivers.

(b) Each meter shall be read on orabout the first day ofeach month, orsuch
other day as may be mutually agreed upon by arepresentative ofSeller and Customer, and may
besimultaneously read by a representative of Customer should Customer so elect.

(c) All inspections and testing ofmetering equipment shall be performed in
accordance withapplicable rules and regulations of the Commission.

2.07 Easements and Facilities Provided bv Customer.

(a) Customer has provided, and shall continue toprovide orcause to be
provided, without cost toSeller, the following property rights, easements and facilities which are
or may be necessary for Seller or its Power Supplier to supply the electric consuming facilities of
Customer with retail electric service, itbeing acknowledged by Seller that the facilities in use by
Big Rivers and Seller on the date ofthis Agreement are adequate for current requirements:

^(i) EasementsTdfrights-df-way upon CuMdinef's property of such
dimensions as determined by Seller, and atsuch locations as mutually agreed, which are
necessary for the construction offacilities which Seller orits Power Supplier must furnish to
provide electric service herein; provided, however, thatifCustomer wishes to move such
facilities in the future. Seller will cooperate in identifying alternate satisfactory locations so long
as anyrelocation is at Customer's expense;

(ii) Aneasement for ingress and egress for the exercise by Seller or
BigRivers ofSeller's rights under this Agreement;

(iii) Adequate sites for such additions to the existing substation site, or
adequate additional substation sites, atsuch locations and ofsuch dimensions as mutually agreed
upon with the fee simple title thereto, rough graded to Seller's orThg Rivers' requirements, as
may be from time to time required bySeller or BigRivers;

(iv) All required 13,800 volt substation equipment including buses to
connect to transformers owned byBigRivers, butnot including theCustomer's 13,800 volt
transformer, lightning arresters and station service equipment for Big Rivers' portion ofthe
substation;

(v) Facilities forBigRivers' metering equipment; and

(vi) Except as provided in Section 2.08, Customer has furnished, and
shall continue to furnish, operate, and maintain (or cause tobe furnished, operated, and
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maintamed) such facilities and equipment as may be necessary to enable itto receive and use
electric power and energy purchased hereunder atand from the Delivery Point.

(b) Customer further accepts responsibility for the actual costofnew
transmission and substation facilities constructed or caused to be constructed by Seller to provide
service forthe Facilities Additions (collectively, the "Transmission Facilities Costs" for the
"Expanded Transmission Facilities"V which amount is estimated to be$9,500,000 asofthe date
of thisAgreement. TheExpanded Transmission Facilities aredescribed in more detail on
Exhibit Ato this Agreement. Transmission Facilities Costs shall include costs incurred by Big
Rivers prior to the Effective Date ofthis Agreement for which Customer has accepted financial
responsibility. The actual amount ofthe Transmission Facilities Costs shall be paid initially by
Big Rivers, and shall be included in the "Termination Charge" under this Agreement, as flirtlier
described in Section 2.11. The Transmission Facilities Costs will include the total amount of the
Transmission Facilities Costs incurred by Big Rivers under the Wholesale Agreement and
charged to Seller. Ifthis Agreement expires or is terminated for any reason prior to the
completion ofthe projects contemplated inthis Section 2.07(b), Transmission Facilities Costs
shall include all such costs that have been incurred or that areunavoidable as of the date of
expiration ortermination ofthis Agreement. Customer's responsibility for Transmission
Facilities Costs for the Expanded Transmission Facilities pursuant to this subparagraph is capped
at $10,500,000, provided that neither Seller nor Big Rivers shall obligated to expend more than
$10,500,000 for Transmission Facilities costs and may suspend work on the Expanded
Transmission Facilities unless and umtil "Custoffier agrees to~acc^ti^ponsibility foTthe
additional costs.

2-08 Facilities Provided bv Seller. Seller, by and through Big Rivers, has furnished,
and will continue to furnish, all required substation facilities for delivering the electric power and
energy to Customer attheDelivery Point, except (i) Customer shall furnish orpay for those
facilities as specified in Section 2.07; (ii) Customer will promptly reimburse Seller, or upon
request by Seller will pay directly to Big Rivers, all ofthe cost Seller is charged by Big Rivers
forany repair or replacement made or installed by Big Rivers at the Customer's substations in
excess of$10,000, except the cost ofa transformer rewind, replacement transformation, or
additional transformation and any expense that results from the negligent acts oromissions of
Seller or Big Rivers; and (iii) Customer will be responsible for all ofthe cost Seller is charged by
Big Rivers for a transformer rewind, replacement trTnsformation,dr additional transformafion,
including associated equipment, labor, and other usual costs f'Extraordinarv Substation
Expense") through aTermination Charge. The Extraordinary Substation Expense will include
thetotal amount ofanExtraordinary Substation Expense incun-ed by Big Rivers under the
Wholesale Agreement and charged to Seller. Ifthis Agreement expires or is terminated for any
reason prior to the completion ofaproject commenced under this Section 2.08, Extraordinary
SubstationExpenseshall includeall such costs that have been incurredor that are unavoidableas
of the date of expiration or termination of thisAgreement.

2.09 Operation and Maintenance of Facilities.

(a) Seller shall construct, operate, and maintain, or cause to beconstructed,
operated and maintained, all facilities and equipment owned by it oritsPower Supplier and
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required to supply retail electricservice to Customerin accordance with the terms of this
Agreement.

(b) Customer shall construct, operate, and maintain, or causeto be
constructed, operated, andmaintained, allof thefacilities and equipment owned byit in
accordance with the applicable provisions of theNational Electrical Safety Code and all other
applicable laws, codes, and regulations; provided, however, that Seller shall have no duty to
inspect such facilities for compliancetherewith.

2.10 Right ofRemoval. Any and all equipment, apparatus, devices, orfacilities placed
orinstalled, orcaused to beplaced orinstalled, byeither Party onorin the premises oftheother
Party shall beand remain theproperty ofthe Party owning and installing such equipment,
apparatus, devices, or facilities regardless of the mode or manner of aimexation or attachment to
real property ofthe other. Upon thetermination of thisAgreement, the owner thereof shall have
the right to enterupon the premises of the otherand shallwithina reasonable time remove such
equipment, apparatus, devices, orfacilities; provided, however, that Customer may not recover
any easements or sites conveyed to Seller as referred to in Section 2.07 hereof except to the
extent that Seller no longer has a need to make use of such easements or sites.

2.11 Termination Charges.

If tlh^greement expires or is^terminated for any reason, Cus^tomer shall^p^
Seller, in addition to any other obligations Customer may have to Seller upon theexpiration or
termination of this Agreement, a "Termination Charge." and an "RPR Termination Charge."

(a) The Termination Charge shall be the sum of:

1. Transmission Facilities Costs forwhich Customer is obligated
imder Section 2.07(b) of this Agreement reduced by $0.90 perkilowatt of demand in excess of
Base Demand (as defined in Exhibit C) thattheCustomer is billed andpays forunder this
Agreement, andthathasnot otherwise beenapplied as a credit to Extraordinary Substation
Expense; and

2- Extfabrdinaty Substation Expend forAvhich Cus^tbineFis bblipted
under Section 2.08 of this Agreement reduced by $0.90 per kilowatt of demand that the
Customeris billed and pays for under this Agreementafter the date on which an item of
Extraordinary Substation Expense is incurred, andthathas nototherwise been applied as a credit
to Transmission Facilities Costs.

(b) TheEDR Termination Charge shall be, in any month following expiration
or termination of this Agreement, the sum of the portionofthe PhaseI Increment, PhaseII
Increment, Phase III Incrementand Phase IV Increment(each as defined in Exhibit C to this
Agreement) thatwould have beenincludable, butwasnot included, in Minimum Contract
Demand in thatmonth multiplied byBigRivers' standard LIC tariffDemand Charge in effect
during that month.
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ARTICLE III
PAYMENT

3.01 Rates. On and after the Effective Date (as defined in Section 11.02 below) ofthis
Agreement, Customer shall pay Sellerfor servicehereunder at the rates set forth in Seller's Rate
Schedule 34, attached hereto as Exhibit B, and other applicable tariffs ofSeller, or any successor
tariff(s), subject to the Economic Development Rate f"EDR'"). attached hereto as Exhibit C, all
ofwhich are incorporated herein by reference, subject to such changes as may become effective
from time to time by operation oflaw or by order ofthe Commission, provided that in the case of
any filing with the Commission which changes oraffects the terms, conditions, orrates under
this Agreement, Seller gives Customer notice in accordance with the Commission's regulations
and orders so that Customer has the opportunity to participate inany proceeding atthe
Commission affecting the terms, conditions, or rates hereunder.

3.02 Taxes. Customer shall pay all taxes, charges, or assessments nowor hereafter
applicable to electric service hereunder.

3.03 Billing Demand.

(a) Themonthly Billing Demand shall be thegreater of themaximum metered
demand atCustomer's metering point during each month, measured as specified inSection

~^.03(b)"of thisi\greemenf ('Metered Dem'anft''l. or the'MhTimum^Contraof DeTpmTTftra^fifitwt
in Section 3.03(b). The provisions of Section 2.05 apply to the measured kilowatts.

(b) The Minimum Contract Demand ofCustomer forbilling purposes in any
billing month shall be the greater ofthe number ofkilowatts resulting from one ofthe following
two calculations:

1. 60% ofthe Maximum Contract Demand; and

2. The sum ofthe following (using terms defined in Exhibit C to this

A. "Base Dem"^,'" -

Agreement):

B. During the PhaseI Full-Rate Term, the portionof the Phase
I Increment included in Minimum Contract Demand as calculated pursuant to paragraph number
3 of the Phase IEDR;

C. During the Phase II Full-RateTerm, the portion of the
Phase II Increment included in Minimum Contract Demand ascalculated pursuant to paragraph
number 3 of the Phase II EDR;

D. During the Phase III Full-RateTerm, the portion of the
Phase in Increment included in Minimum Contract Demand as calculated pursuant to paragraph
number 3 of the Phase III EDR, and
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E. During thePhase IV Full-Rate Term, theportion ofthe
Phase IV Increment included in Minimum Contract Demand as calculated pursuant to paragraph
number 3 of the Phase IV EDR

3.04 Payment ofBills.

(a) Beginning with the Effective Date (as defined inSection 11.02 below)
Seller will bill Customer no later than the first Business Day after the IS"' ofthemonth for the
previous month's service hereunder. Customer will pay Seller in immediately available ftinds by
1;00 o'clock p.m., central time (prevailing), on orbefore the first Business Day after the 24"' of
the month (the "Due Date"). Invoices shall be sent to the attention ofPlant Controller by email
to christopher.thompson@.aleris.com and sherrv.bovken@aleris.com@aleris.com. Ifpayment is
not received by Seller when due. Seller may terminate service to Customer's Facility after
providing five business days' notice byemail and overnight courier service to:

Aleris Rolled Products, Inc.
1372 State Road 1957

Lewisport, KY 42351-0480
Attn: Plant Controller, Christopher Thompson
Email: Christopher.thompson@aleris.com

With copy to:
Aleris International, Inc.
25825 Science Park Drive
Beachwood, Ohio 44122
Attn: General Counsel

Notice shall be effective upon the earlier of(i) the time anemail issent, provided that the sender
has not received areturn message indicating the email was not delivered, or(ii) the day after
deposit for next day delivery with a recognized overnight courier. Invoices sent and notices
given as provided in this Section 3.04(a) shall be effective unless Seller has been notified by
Customer in accordance withSection 8.01 of this Agreement that thename or address of an
address^ under this Section 3.04(a) has changed. DisconfinuhhceTorTidn-paynTehf will bein
addition to any other remedy that may beavailable toSeller and will not lessen inany way the
obligation of Customer to pay to Seller anyand all sums owing to Seller.

(b) Interest onany unpaid amounts will besimple interest equal to the prime
commercial lendingrateper annumas published in the "Money Rates" sectionof The Wall Street
JournalontheDue Date, or on thefirst Business Day after theDue Date if theDueDate falls on
aweekend day ora day when this rate isnot published, plus one percent. Interest ondelinquent
amounts willbe calculated from theDueDateof thebill to thedate of thepayment, withinterest
calculated and prorated for that portion ofthe month in which amounts are outstanding. The
applicable interest rate will berecalculated each month using the new prime commercial lending
rateper annum as published in the "Money Rates" sectionof The Wall Street Journal, on the Due
Date in that month, or on the first Business Day after the DueDate in that month if the Due Date
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falls on aweekend day or aday when such rate is not published, plus one percent. IfThe Wall
Street Journal discontinues publication ofthe prime commercial lending rate, the Parties shall
agree on a mutually acceptable alternative source for that rate.

3.05 Security for Customer's Obligations.

(a) As security for payment of its monthly billing obligations from and after
the Effective Date, Customer shall provide Kenergy at the time this Agreement is signed and
thereafter maintain a cash deposit or an irrevocable bank letter ofcredit representing two
months' estimated billing based on prior consumption or, inthe case ofan adjustment to the
Maximum Contract Demand, the estimated futxare billing. Semi-annually, and 15 days prior to •
any adjustment in the Maximum Contract Demand, the Parties shall adjust the deposit or bank
letter ofcredit to reflect changes in the amounts ofthe obligations ofCustomer secured by the
deposit or bank letter of credit.

(b) As security for payment ofthe Termination Charge for which Customer is
obligated under Section 2.11(a) ofthis Agreement, Customer shall provide Big Rivers at the time
this Agreement issigned and thereafter maintain a cash deposit or an irrevocable bank letter of
credit equal to the amount ofthe Termination Charge. Semi-annually, and upon the addition or
truing up of any charges to the Termination Charge, the Parties shall adjust the deposit or bank
letter ofcredit to reflect changes in the amounts ofthe obligations of Customer secured by the
deposit or bank'Ietter of credit.

(c) As security for payment oftheEDR Termination Charge, Customer shall
cause its parent company, Aleris International, Inc. '̂Customer Parent"), to guarantee to
Kenergy md Big Rivers the payment by Customer ofCustomer's obligations for the EDR
Termination Charge pursuant toa Guarantee Agreement executed by Customer Parent infavor
ofKenergy and Big Rivers in the form attached to this Agreement as Exhibit D(the "Customer
Parent Guarantee"!, and delivered to Kenergy and Big Rivers atthe time this Agreement is
signed.

(d) At the time this Agreement isbeing entered into there isno outstanding
Termination Charge resulting from Extraordinary Substation Expense under section 2.08 above.
Ifcosts are to be incurred in the future thatWuld constitute Extraordinary Substation Expense
under Section 2.08, above, thereby resulting ina Termination Charge, prior to the
commencement of the subject work. Customer shall be required to increase the amount of its
cash deposit or letter of credit under Section 3.05(b) ofthis Agreement intheamount of the
estimated Extraordinary Substation Expense to be incurred. Upon completion ofthe work the
amount of the security shallbe adjusted so that it is equal to the actual amount of the cost.

(e) Letters ofcredit must beapproved byKenergy, and must beissued by a
bank acceptable to Kenergy. Any cash deposit provided pursuant to Section 3.05(a) or 3.05(b)
will earn interest in accordance with law, and interest earned vdll be paid annually to Customer.
The failure ofCustomer to provide or maintain the security for payment as required by this
Section 3.05 shall be treated as a failure to pay a bill forelectric service when due, and Seller
mayproceed to disconnect service to Customer as provided in Section 3.04,
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(f) ^ The material obligations of Customer pursuant to this Agreement shall
include, but not be limited to, the obligations of Customer pursuant to Sections 3.05(a) (b) and
(c).

ARTICLE IV

CONTINUITY OF SERVTCR

4.01 Seller shall use reasonable diligence to provide aconstant and uninterrupted
supply ofelectric power and energy hereunder. However, Seller shall not be responsible for
damages to Customer occasioned by any failure, shortage, or interruption ofservice or for failure
as a result ofForce Majeure (as defined in Section 4.02(a), below).

4.02 In the event either Party shall be unable, wholly or in part, by reason ofForce
Majeure (as defined below), including Force Majeure preventing Big Rivers from supplying
power for Seller's resale to Customer, to carry out its obligations hereunder, on such Party's
giving notice and reasonably full particulars ofsuch Force Majeure, first by telephone and then
confirmed inwriting, to the other Party within a reasonable time after the occurrence ofthe cause
relied upon, then the obligations ofthe Parties, to the extent they are affected by such Force
Majeure, shall be suspended during the continuance ofany inability so caused, but for no longer
period, and the following provisions shall apply:

(a) The term "Force Maieure" as used herein, shall mean acts ofGod, strikes,
acts of the public enemy, wars, blockades, insurrections, riots, epidemics, landslides, lightning,
earthquakes, fires, storms, floods, washouts, arrests and restraints ofthe government (whether
federal, state, or local, civil ormilitary), civil disturbances, explosions, breakage oforaccident to
machinery, equipment, distribution lines or transmission lines, inability ofeither Party to obtain
necessary materials, supplies, or permits due to existing orfuture rules, regulations, orders, laws,
or proclamations ofgovernmental authorities (whether federal, state, or local, civil or military),
and any other causes which are not reasonably within tlie control ofthe Party affected.

(b) The Party unable to perform itsobligations hereunder by reason ofForce
Majeure shall remedy such inability with all reasonable dispatch; provided, however, the
Customer shall notberequired toTCstore itsplant and/or operations to the extenf that it is not
practical for Customer to do so. The Party affected by an event ofForce Majeure shall provide
the other with a timely and reasonably full description ofthe nature and impact ofany damages
to its facilities and operations caused bysuch event, and the anticipated duration ofthe effect
thereof on that Party's performance hereunder. Nothing contained herein may beconstrued to
require a Party to prevent orto settle a labor dispute against its will. Aminimum bill due during
a billing period when a force majeure event occurs shall beprorated based upon the duration of
the period of force majeure, provided that during the Phase I Full-Rate Termthereshallbe no
proration ofthe portion ofthe Phase I Increment included inMinimum Contract Demand, during
thePhase IIFull-Rate Term there shall beno proration oftheportion ofthePhase II Increment
included in Minimum Contract Demand, during the Phase III Full-Rate Termthereshallbe no
proration of the portion of the Phase III Increment included inMinimum Contract Demand, and
during thePhase IVFull-Rate Term there shall benoproration of the portion of thePhase IV
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Increment included inMinimum Contract Demand, Nothing contained herein shall excuse
Customer from the obligation ofpaying at the time provided herein for any power consumed by

ARTICLE V

TERM

Term and Renewals. This Agreement shall remain in frill force andeffect foran
initial term beginning with the Effective Date hereof (as defined in Section 11.02 below) and
ending at 11:59 p.m. prevailing local time on April 1,2028, provided that this Agreement shall
automatically renew annually thereafter for successive one-year terms upon the same tems and
conditions stated herein and in any amendment hereto unless Customer has given Seller at least
twelve months' notice of intent not to renew prior to the end ofthe initial term or the end of any
one-year extension of the initial term.

5.02 Assignment. This Agreement shall be assignable by Customer only if(i)
Customer agrees in writing to continue to guarantee all ofthe assignee's obligations hereunder,
or(ii) Customer obtains the prior written consent of Seller, which consent will not be
unreasonably withheld, delayed or conditioned. Seller may withhold approval ofaproposed
assignment until, among other things, Seller has been provided with all information itmay
reasonably requirejregarding the proposed assignee, including the ability ofthe proposed

"assigne~e"to7falfill"Customer's obliptions hereund^f6lldwinpHeproposH~a^ignment

ARTICLE VI
RIGHT OF ACCESS

6.01 Duly authorized representatives ofSeller shall be permitted to enter upon
Customer's premises atall reasonable hours in order to carry out any metering or service
provisions ofthis Agreement, provided, however, that all such representatives abide by
Customer's safety rules furnished byCustomer to Seller.

6̂.02 Each Party shall ftimish to the other such reports and information concerning its
operations as the other may reasonably request from time to time.

ARTICLE VK

EVENTS OF DEFAULT AND PF.MEDTF.S

7.01 Events of Default. Each of the following constitutes an "Event ofDefault" under
this Agreement:

(a) Failure by Customer to makeanypayment in accordance with this
Agreement;

(b) Failure ofa Party toperform any material duty imposed on it by this
Agreement (other than a failure to make apayment when due) within 30 days following the non-
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performing Party's receipt ofwritten notice ofthe non-performing Party's breach ofits duty
hereunder;

(c) Any attempt by aCustomer to transfer an interest in this Agreement other
thanas permitted pursuant to Section 5.02;

(d) Any filing ofapetition in bankruptcy or insolvency, or for reorganization
or arrangement under any bankruptcy or insolvency laws, or voluntarily taking advantage ofany
such laws by answer or otherwise, or the commencement ofinvoluntary proceedings under ^y
such laws by aParty and such petition has not been withdrawn ordismissed within 60 days after
filing;

(e) Assignment by a Party for thebenefit ofits creditors; or

(Q Allowance bya Party of the appointment ofa receiver or trustee ofallora
material part ofits property and such receiver or trustee has not been discharged within 60 days
after appointment.

7.02 Remedies. Following the occurrence and during the continuance ofanEvent of
Default by either Party, the non-defaulting Party may, inits sole discretion, elect to terminate this
Agreement upon written notice to the other Party, or to seek enforcement of its terms at law orin
equity. Remedies provided in this Agreement are cumulative. Nothing contained in this
Agreement may be construed to abridge, limit, or deprive either Party ofany means ofenforcing
any remedy either atlaw or in equity for the breach or default ofany ofthe provisions herein,
except as provided in Section 7.03 below.

7.03 LIMITATION OF DAMAGES. UNDERNO CIRCUMSTANCE WILL
EITHER PARTY OR ITS RESPECTIVE AFFILIATES, DIRECTORS, OFFICERS,
MEMBERS, MANAGERS, EMPLOYEES, ORAGENTS BELIABLE HEREUNDER TO THE
OTHER PARTY, ITS AFFILIATES, DIRECTORS, OFFICERS, MEMBERS, MANAGERS,
EMPLOYEES, OR AGENTS, WHETHER IN TORT, CONTRACT, OR OTHERWISE, FOR
ANY SPECIAL, INDIRECT, PUNITIVE, EXEMPLARY, OR CONSEQUENTIAL
DAMAGES, INCLUDING LOST PROFITS. EACH PARTWS LIABILITY HEREUNDER
WILL-BE LIMITED TO DIRECT, "ACTUAL DAMAGES. THEEXCLUSION OFALL '
OTHER DAMAGES SPECIFIED IN THIS SECTION IS WITHOUT REGARD TO THE
CAUSE ORCAUSES RELATING THERETO. THIS PROVISION WILL SURVIVE
TERMINATION OF THIS AGREEMENT.

7.04 Survival. Obligations of a Party accrued under this Agreement onthe date this
Agreement is terminated orotherwise expires shall survive that termination or expiration.
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ARTICLE VIII

NOTICES

8.01 Any notice, demand, or request required or authorized under this Agreement, except
the notice provided for in Section 3.04(a), shall be deemed properly given to or served upon the
other Party ifthe notice is in writing and placed in the mail, postage prepaid, or delivered to the
other Party at thefollowing addresses:

To the Seller:

Kenergy Corp.
6402 Old CorydonRoad
P.O. Box 18

Henderson, KY 42419-0018
Attn: President and CEO

Telephone: (800) 844-4832, ext. 6104
Facsimile: (270) 826-3999

To the Customer:

Aleris Rolled Products, Inc.
' 1372 State Road 1957

Lewisport, KY 42351-0480
Attn: Plant Controller, Christopher Thompson
TelephoneNo. (270)295-5357
TelecopyNo. (270)313-6953
Email: Christopher.thompson@aleris.com

With copy to:

Aleris International, Inc.
25825 Science Park Drive

Beachwood, Ohio 44122
Attn: General Counsel

Each Party shall have the right to change the name ofthe person orlocation to whom orwhere
notice shall begiven or served bynotifying the other Party in writing of such change.

8.02 The term "Business Day." when used inthis Agreement, shall mean any day other
®Saturday or Sunday or other day in which commercial banking institutions areauthorized

orrequired by law, regulation orexecutive order tobeclosed inHenderson, Kentucky.
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ARTICLE IX

REPRESENTATIONS AND WARRANTIES

9.01 Representations of Seller. Seller hereby represents and warrants to Customer as
follows:

(a) Seller is an electric cooperative corporation duly organized, validly
existing and ingood standing under the laws ofthe Commonwealth ofKentucky, and has the
power and authority to execute and deliver this Agreement, to perform its obligations hereunder,
andto carry onits business as such business is nowbeing conducted andas is contemplated
hereunder to be conducted during the term hereof.

(b) Theexecution, delivery, andperformance of thisAgreement by Seller
have been duly and effectively authorized byall requisite corporate action.

9.02 Representations and Warranties of Customer. Customer hereby represents and
warrants to Seller as follows:

(a) Customer is a corporation dulyorganized andvalidly existing andin good
standing under the lawsof the State of Delaware, is authorized to do business in the
Commonwealth of Kentucky, andhas the powerand authority to execute and deliver this
Agreement, to peffonhTits obligatibn^hereuhdefT^nd tbliOTy oii it^busihess as suclibusiness is
now being conducted and as is contemplated hereunder to beconducted during theterm hereof.

(b) The execution, delivery, andperformance of thisAgreement by Customer
have been duly andeffectively authorized by all requisite corporate action.

(c) The economic development incentives offered to Customer and
incorporated into this Agreement were a necessary factor in the decision ofCustomer to expand
itsoperations inKentucky. Customer estimates thatthe expansion of itsoperations will involve
a capital investment ofapproximately $350,000,000, and an increase in employment at
Customer's facility of approximately 70 persons.

' ARTICLE X ' '

SEVERABILITY

10.01 The invalidity of anyportion of this Agreement shallnot affect the validityof the
remainder thereof.

ARTICLE XI

SUCCESSION. APPROVAL. AND EFFECTIVE DATE

11.01 This Agreementshall be binding upon and inure to tire benefit of the successors,
legal representatives, and permitted assigns of the respectiveParties hereto.
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11.02 The "Effective Date" ofthis Agreement shall be the date that is thirty days after
the date that appears at the beginning ofthis Agreement, except that the obligations ofSeller
shall not be enforceable against itunless and until (i) service pursuant to this Agreement and the
Wholesale Agreement are authorized by Kentucky Revised Statutes Chapter 278 or, ifsuspended
byorder of theCommission, areapproved inwriting by theCommission or otherwise become
effective under the law ofthe Commonwealth ofKentucky, (ii) the Wholesale Agreement has
received all approvals from the Rural Utilities Service required by Big Rivers' credit
agreements, and (iii) the items of security for Customer's obligations provided for in
Section 3.05 have been delivered and are in full force and effect, including but not limited
to the Customer Parent Guarantee, duly authorized, executed and delivered by Customer
Parent.

ARTICLE XII

MISCELLANEOUS

12.01 Entire Agreement. The terms, covenants,and conditions containedin this
Agreement constitute the entire agreement between the Parties and shall supersede allprevious
communications, representations, oragreements, either oral orwritten, between the Parties
hereto with respect to the subject matter hereof, including but not limited to the 2011 Agreement,
provided, however, that service to Customer is subject to the lawful orders of the Commission.

12T02^Governihg Law. Jufi^ictidii. andVenue. AU respecti^ights and oblivions of
theParties shall be governed by the laws of the Commonwealth ofKentucky and the rules,
regulations and orders of the Commission, without regard to the conflicts of law rules of the
CommonwealthofKentucky.

12.03 Waiver. Thewaiver by eitherPartyof anybreach of any term, covenant, or
condition contained herein willnotbe deemed a waiver of anyother term, covenant, or
condition, norwillit be deemed a waiver of anysubsequent breach of thesameor anyother'
term, covenant, or condition contained herein.

12.04 Amendments. This Agreement maybe amended, revised, or modified by,and
only by, a writteninstrument dulyexecuted by both Parties.

12.05 Counterparts. This Agreement may be executed in any number of counterparts,
which together will constitute but oneand thesameinstrument, and eachcounterpart will have
the same force and effect as if they were one original.

12.06 Headings. The headings contained in this Agreement are solely for convenience
anddonot constitute a partof the agreement between the Parties, norshould suchheadings be
used to aid in any manner in the construction ofthis Agreement.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement, as of the
day and year first above written.
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KENERGY CORP.

By:

President and CEO

ALERIS ROLLED PRODUCTS, INC
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I

FOR ALL TERRITORY SERVED

Community, Town or City
PSCNO. 2

Seventh Revised SHEET NO. 34

Henderson, Kentucky CANCELLING PSC NO. __2

Sixth Revised SHEET NO. 34

CLASSIFICATION OF SERVICE
Schedule 34- LargeIndustrial Customers Served UnderSpecial Contract

(Dedicated Delivery Points) - (Class B)

APPLICABLE

In all temtoiy served.

AVAILABILITY OF SERVICK

To existing customers, Alerls and Kimberly Clark, and new customers executing special contracts approved by the
Kentucky PublicService Commission.

RATE:

Customer Charge $i,028 perMonth
PlusDemand Chargeof:

per KW of Billing Demandin Month SI0.715
Plus Energy Chargeof:

pcrKWH $0.038216
ADJUSTMENT CLAUSES:
The bill amount computed at thecharges specified above shall beIncreased or decreased in accordance with the
following: Renewable Resource Energy Service Rider Sheets-No.-23—2-3D

Fuel Adjustment Rider Sheets No. 24 - 24A
Environmental Surcharge Elder Sheets No. 25 - 25A
Unwind SurcreditAdjustment Rider SheetsNo. 26 - 26A
Rebate Adjustment Rider Sheets No.27 - 27A
MemberRate Stability Mechanism Rider SheetsNo. 28 - 28A
Price Curlailable Service Rider Sheets No. 42 - 42C
Non-FAC Purchased PowerAdjustment Rider Sheets No. 30 - 30A

AGREEMENT

An"agreement for purchase ofpower" shall besigned byany new customer prior toservice under the rate.

TAXES AND FEES

School Taxesadded Ifap^HcaBIe.
Kentucky Sales Taxesadded if applicable.

FRANCHISE CHARGE

The rate herein provided shalMnclude, where applicable, anadditional charge for local government
franchise payment determined in accordance with theFranchise Billing Plan assetforth onSheet No. 105.

KENTUCKY

DATE OF ISSUE Mav 14. 2014 PUBLIC SERVICE COMMISSION

Month/Date/Year JEFF R. DEROUEN
EXECUTR/E DIRECTOR

/ '' Mpirf^Oate/Year
ISSUED BY

(Signature ofQRicer)

title Vice President - Finance

BY AirmORITY OF ORDER-0F THE PUBLIC SERVICE COMMISSION

IN CASE NO. 2013-00385 DATED Aoril25.20l4

TARIFF BRANCH

EFFECTIVE

2/1/2014
pursuant TO"8t)7 KARS'.011 SeOTION9 {1)

.Exhibit B, Page 1 of 2

KENTUCKY
PUBLIC SERVICE COMMISSION

John Lyons
ACTING EXECUTIVE DIRECTOR

EFFECTIVE

10/13/2017
PURSUANT TO 807 KAR 5:011 SECTION 9 (1)



Henderson, Kentuclq^

FOR ALL TERMTORY SERVED

Comittunity, Townor City
PSCNO. ^ 2

Sixth Revised SHEET NO..

CANCELLING PSC NO. 2

34A

Fifth Revised SHEET NO. 34A

CLASSIFICATION OF SERVICE
Schedule 34- LargeIndustrial Customers Served UnderSpecial Contract

(Dedicated Detivery Points) - Class B With Self-Generation

APPLICABLE

In all territory served.

AVAILABTTdTY OF .SP.RVTCF.

To existing customer, Domtar, and new customers executing special contracts approved by the Kentucky
Public Service Commission.

RATE:

Customer Charge $1,028 perMonth
Plus:

Demand Charge of;
R per KWof Firm Billing Demand in Month $10.715

I

Energy Charge of:
perKWH Soldby Kehergy to Domtar $0.038216

NOTE: Charges for backup and replacement power are billed per contract, which includes a
$0.000166 retail adder per KWHConsumed At Site.

ADJUSTMENT CLAUSES:
The bill amount computed at thecharges specified above shall beincreased ordecreased in accordance
with the following:

Renewable Resource Energy Service Rider
Fuel AdjustmentRider
Enviroiunental Surcharge Rider
Unwind Surcredit Adjustment Rider
Rebate Adjustmenf^der ^
Member Rate Stability Mechanism Rider
Ptice Curtailable Service Rider
Non-FAC Purchased PowerAdjustment Rider

DATE OF ISSUE May 14.2014

DATEEFFECnVE

ISSUED BY.

TITLE_

Monih/Dale/Yeai

Febniarv 1.2014
/Dale/Year

(Signature c

Vice President • Flntoce

Sheets No. 23-23D
Sheets No. 24 - 24A

Sheets No. 25 - 25A
Sheets No. 26 - 26A
ShWN6:27~-27A
Sheets No. 28' 28A
Sheets No. 42-42C
Sheets No. 30 - 30A

KENTUCKY
PUBLIC SERVICE COMMISSION

JEFF R. DEROUEN
EXECUTIVE DIRECTOR

TARIFF BRANCH

EFFECTIVE

2/1/2014
PURSUANT TO 807 KAR 5:011SECTION 9(1)'

BY authority OFORDER OF THE PtBLIC SERVICE COMMISSION

IN CASE NO. 2013-003 8S DATED April 25.2014

•Exhibit B, Page 2 of 2
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OXfilBITC

ECONOMICDEI'ELOPMENTRATECEDR'V

Dcjiiiilian.s

BaseDemanilforailpurposesunderthisAgi'ecnientis

Phase/DemandisihcpositivenumberofkiiowalisinamonthduringthePhase
ICreditPerioddeterminedbysubtractingBaseDemandfromMeieredDemand,provided
thatPhaseIDemandshallnote.xceedHHliitanymonth.

PhaseIIDemandisthepo.sitivenumberofkiUnvattsinamonthduringthePhase
IICretliiI'erioddeterminedbysubtractingBaseDemandldusJ||HfromMetered
Demand,providedthatPh.aseIIDemandshallnotexceed||(|||[Pii7anymonth.

PhaseinDemandisthepositivenumberofkilowattsitiamonthduringtlie
Pha.scillCreditPerioddeterminedb\.subtractingBa.seDemandplusJjjjjHjjHfront
MeteredDemand,providedthatPhase111Demandshallnote.xcctxl
month.

Ff/ise:/iMleimrmlfstIreposiliveinimbemrildl"owtilTsTtrrrmom'hTdunng"fhiJ'
Pha.seIVCreditPerioddeterminedb)'subtractingBa.seDemandplus
MeieredDemand,providedthatPhaseIVDemandshallnotexceed~
month.

inany

PhaseICommencementDate

Phase.IICommencementDate

PhaseIIICommencementDate

Phase11'CommencementDate
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1 Phase I CreditPeriod is the 48 consecutive calendar months beginning on the
2 Phase I Commencement Date.
3

4 Phase II CreditPeriod is the 48 consecutive calendar months beginning on the
5 Phase II Commencement Date.
6

7 Phase III CreditPeriod isthe 48 consecutive calendar months beginning on the
8 Phase III Commencement Date.

9

Phase IVCredit Period is the 48 consecutive calendar months beginning on the
11 Phase IV Commencement Date.
12

13 //«c/'eme«/isthe^remental increase in Customer's demand as aresult
14 ofPhase I, which is
15

16 Phase IIIncrement is the incremental increase in Customer's demand as a result
17 ofPhasell, whichismHl^^m. .
18

19 Phase IIIIncrement is the incremental increase in Customer's demand as a result
20 ofPhase III, which ismiflimillll.
21

-22 PAayg /FJwcreffle/iHs-the incrementaHncreaseun-Customer's demand as aTesult
s 23 of Phase IV, which is

24

25 Phase I Term is the 96 consecutive calendar months beginning on the Phase I
26 Commencement Date.

27

28 Phase II Term isthe 96 consecutive calendar months beginning onthe Phase II
29 Commencement Date.
30

31 PhaseIII Term is the96 consecutive calendar months beginning onthe Phase III
32 Commencement Date.
33
34 JV/flfg /F Je/'wisIhe 96 consecutive calendar months beginning onthePhase~rV"
35 Commencement Date.

36

37 PhaseI Full-Rate Term is the 48 consecutive calendar months following the
38 Phase I Credit Period.
39

40 PhaseIIFull-Rate Term is the 48 consecutive calendar months following the
41 Phase II Credit Period.

42

43 PhaseIIIFull-Rate Term is the48 consecutive calendar months following the
44 Phase El Credit Period.

45
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1 Phase IVFull-Rate Term is the 48 consecutive calendar months following the
2 Phase IV Credit Period.
3

4 Phase I Energy Charge is the Energy Charge in the Seller's applicable retail
5 tariff.

6

7 PhaseIIEnergy Charge is the Energy Charge in the Seller's applicable retail
8 tariff.

9

10 Phase IIIEnergy Charge isthe Energy Charge inthe Seller's applicable retail
11 tariff.

12

13 Phase IVEnergy Charge isthe Energy Charge in the Seller's applicable retail
14 tariff.

15

16- Phase I Credit in abilling month is the Phase I Demand multiplied by the Big
17 Rivers standard LIC tariffDemand Charge multiplied by 0.90.
18

19 Phase II Credit in abilling month is the Phase II Demand multiplied by the Big
20 Rivers standard LIC tariffDemand Charge multiplied by0.90.
21

_22 ''/f«se-//jLCre<///-inabilling^mpnthis-theJ'haseJILDemandmultipliedby the-Big-
23 Rivers standard LIC tariffDemand Charge multiplied by0.90.
24

25 Phase IVCredit in abilling month is the Phase IV Demand multiplied by the Big
26 Rivers standard LIC tariffDemand Charge multiplied by 0.90.
27

28 Phase lEDR
29

30 The rates applicable to service to Customer during thePhase I Term shall be
31 adjusted as follows:
32

33 1. Thedemand charge rateapplicable to each kilowatt ofPhase I Demand
34- - purchased by Customer-each month during thePhase LCredit-Period shall be Seller^s
35 standard tariffDemand Charge.
36

37 2. The energy charge applicable to each kilowatt hour purchased by
38 Customer during the Phase I Credit Period shall bethe Phase I Energy Charge.
39

40 3. Inany billing month during the Phase I Full-Rate Term, the portion ofthe
41 Phase I Increment included inMinimum Contract Demand pursuant toSection 3.03(b) of
42 the Agreement shall be the number ofkilowatts determined bydividing thesum ofall
43 Phase I Demand during thePhase I Credit Period by48.
44

45 4. Customer's total bill forelectric service in a billing month shall be
46 credited bythe Phase I Credit in that billing month.
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1

2 Phase IIEDR
3

4 Therates applicable to service to Customer during thePhase II Term shall be
5 adjusted as follows:
6

7 1. Thedemand charge applicable to each kilowatt of Phase II Demand
8 purchased by Customer eachmonth during the PhaseII Credit Period shallbe Seller's
9 standardtariff Demand Charge.

10

11 2. The energy charge applicable to each kilowatt hour purchased by
12 Customer during the Phase II Credit Period shall be the Phase IIEnergy Charge.
13

14 3. Inany billing month during thePhase II Full-Rate Terra, the portion of
15 the Phase II Increment included inMinimum Contract Demand pursuant to Section
16 3.03(b) ofthe Agreement shall be the number ofkilowatts determined bydividing the
17 sum of allPhase II Demand during the Phase II Credit Period by48.
18

19 4. Customer's total bill for electric service in a billing month shall be
20 credited by the Phase II Credit in thatbilling month.
21

.22 Phase IIIEDR -
23

24 The rates applicable to service to Customer during thePhase III Termshallbe
25 adjusted as follows:
26

27 1. Thedemand charge applicable to eachkilowatt of PhaseIII Demand
28 purchased by Customer eachmonthduring the PhaseIII CreditPeriod shall be Seller's
29 standard tariff Demand Charge.
30

31 2. The energy charge applicable to each kilowatt hour purchased by
32 Customer during thePhase III Credit Period shall be thePhase III Energy Charge.
33

-34 -3; - In any billing month during thePhase IIIFull-Rate Term, theportion of
35 thePhase I Increment included in Minimum Contract Demand pursuant to Section
36 3.03(b) of theAgreement shall be thenumber of kilowatts determined bydividing the
37 sumof all Phase III Demand during the PhaseIII Credit Period by 48.
38

39 4. Customer's totalbill for electricservice in a billing monthshall be
40 creditedby the Phase III Creditin that billing month.
41

42 Phase IVEDR

43

44 The rates applicable to service to Customer during the Phase IV Term shall be
45 adjusted as follows:
46

KENTUCKY
PUBLIC SERVICE COMMISSION

John Lyons
ACTING EXECUTIVE DIRECTOR

EFFECTIVE

10/13/2017
PURSUANT TO 807 KAR 5:011 SECTION 9 (1)



1 1. The demand chargerate applicable to each kilowattof PhaseIV Demand
2 purchased by Customereach month during the Phase IV Credit Period shall be Seller's
3 standard tariff Demand Charge.
4

5 2. The energy charge applicable to each kilowatt hour purchased by
6 Customer during thePhase IV Credit Period shall bethePhase IVEnergy Charge,
7

8 3. In any billing month during thePhase IV Full-Rate Term, theportion of
9 the Phase IVIncrement included inMinimum Contract Demand pursuant to Section

10 3.03(b) oftheAgreement shall bethenumber ofkilowatts determined bydividing the
11 sumof allPhase I Demand during thePhase IV Credit Period by48.
12

13 4. Customer's total bill forelectric service in a billing month shall be
14 credited by the Phase IV Creditin that billingmonth.
15

16

17 LoadFactor Requirement
18

19 Notwithstanding anyother provision in thisEDRschedule, Customer shall not
20 receivethe PhaseI Credit,PhaseII Credit, the PhaseIII Credit, or the PhaseIV Credit
21 described in this exhibit and Seller's standard tariff Demand Charge will apply for
22 kilowatts purchased" in any monthTdufihgahyonerirlnore ofthe'Phase I CiedifPeriod, ~
23 the Phase II Credit Period, the Phase III Credit Period and the Phase IV Credit Period in
24 which the load factor of customer is less than fifty percent.
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EXHIBIT D

GUARANTEE

GUARANTEE, dated as of , 2016, byAleris International, Inc., a Delaware
corporation, (the "Guarantor") in favor ofKenergy Corp. (the "Counterparty").

1.. Guarantee. Forvalue received, including butnot limited to the indirect benefit to
Guarantor ofthe Amended and Restated Agreement for Retail Electric Service, dated August

»2015 ("Electric Agreement") by and between the Counterparty and Aleris Rolled Products,
Inc. (the "Company"), a subsidiary ofthe Guarantor, pursuant to the Electric Agreement the
Guarantor unconditionally and irrevocably guarantees to the Counterparty, its successors,
endorsees, and assigns, the prompt payment when due, by acceleration orotherwise, ofthe EDR
Termination Charge, as defined in1lie Electric Agreement (the "Obligation").

2. Nature ofGuarantee. This Guarantee, which isone ofpayment and not ofperformance,
isa continuing guarantee until terminated ashereafter provided. The Guarantor is irrevocable
and unconditional and constitutes the direct primary obligation oftheGuarantor to make
payment hereunder without reference to theCompany and without examination of the
Company's liability inrespect of the Obligation. The Guarantor reserves the right to assert
defenses which theCompany may have to payment of theObligation other than thedefenses
arising from the bankruptcy, insolvency, ordissolution ofthe Company and other defenses
expressly waived hereby.

3. Demand andPayment. Any demand, notification, orcertificate given by the
Counterparty specifying amounts due and payable under orin connection with any ofthe
provisions ofthis Guarantee shall, in the absence ofmanifest error, be conclusive and binding
upon the Guarantor. Payment ofthe amount inrespect ofwhich the Company has defaulted
shall bemade promptly ondemand in writing without set-offor counterclaim and without
reference to any rights ofset-offorcounterclaim theGuarantor may have against the
Counterparty. Counterparty may place tothe credit ofa suspense account any monies received
under orin connection with this Guarantee and may, at any time, apply any such monies inor
towards satisfaction ofany ofthe Guarantor's liabilities under this Guarantee as the Counterparty
may, in its absolute discretion, from time to time determine.

4. Consents, Waivers, and Renewals. The Guarantor agrees that the Counterparty and the
Company may mutually agree to mddifylfre~Obligatibn bFa]fylLgreement~betwenlhe
Counterparty andthe Company, and thatthe Counterparty may grant anywaiver or consent with
respect to the Obligation and grant any time orother indulgence tothe Company, without inany
way impairing or affecting this Guarantee. The Guarantor agrees that the Counterparty may
resort to the Guarantor for payment ofthe Obligation, whether ornot the Counterparty shall have
resorted to any collateral security, or shall have proceeded against any other obligor principally
orsecondarily obligated with respect to the Obligation. The presentment, protest, and notice of
protest or dishonor ofany evidences of indebtedness, and default and notice thereofare hereby
waived.

5. Subrogation. Upon payment of the Obligation owing to theCounterparty, the Guarantor
shall be subrogated to the rights ofthe Counterparty against the Company, and the Counterparty
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EXHIBIT D

agrees to take, at the Guarantor's expense, such steps as the Guarantor may reasonably request to
implement suchsubrogation.

6. Due Authorization. The Guarantor is acorporation duly organized, validly existing, and
in good standing under the laws ofthe State ofDelaware, the execution, delivery, and
performance ofthis Guarantee has been duly authorized by all necessary corporate action, and
this Guarantee constitutes the legally valid and binding obligation ofGuarantor enforceable in
accordance with its terms.

7. Severability. Ifany term or provision ofthis Guarantee or the application ofitto any
person orcircumstances shall beunenforceable, void, orvoidable toany extent the remainder of
the terms ofthis Guarantee other than that which is unenforceable, void, orvoidable shall not be
affected by such term orprovision and each term ofthis Guarantee shall bevalid and enforceable
to thefullest extent permitted by law.

8. Notices. Any demand account or notice under the Guarantee shall be in writing and sent
by letter or facsimile addressed as follows:

If to Guarantor:

Aleris International, Inc.
Attn: ExecutiveVice President, CFO and Treasurer
25825 Science PaflTDfive, Suit^OO
Beachwood, OH 44122
Fax: (216)910-3654

If to Counterparty:

Kenergy Corp.
6402 Old Corydon Road
Henderson, KY 42420
Attn: President and CEO

(800) 844-4832

a copy to: -

Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420
Attn: President and CEO

(270) 827-2561

Any such matter sent by letter shall be deemed to have been received five (5) days after posting;
any such matter sent by facsimile shall be deemed to have been received atthe time ofreceipt of
thecorrect acknowledgement of receipt by the sender.
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EXHIBIT D

9. Termination. This Guarantee may beterminated upon thirty (30) days prior written
notice by Guarantor;provided, however, that this Guarantee shall remain in full force and effect
thereafter, asto the Obligation of Company to the Counterparty outstanding orcontracted or
committed for (whether ornot outstanding) before receipt ofsuch notice, until such Obligation
shall be finally andirrevocably paid in full.

10. No Waiver, Cumulative Rights. No failure on the part ofthe Counterparty to
exercise, and no delay inexercising, any right, remedy, orpower hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise by the Counteiparty ofany right, remedy
or power hereunder preclude any other orfuture exercise ofany right, remedy orpower. Bach
and every right, remedy, and power hereby granted to the Counterparty or allowed itby law or
other agreement shall be cumulative and not exclusive ofany other, and may be exercised by the
Counterparty from time to time.

11. Amendments. No amendment ofthe Guarantee shall be effective unless signed by the
Guarantor and theCounterparty. Nowaiver ofany provision ofthe Guarantee, norconsent to
any departure by the Guarantor therefrom, shall in anyevent be effective unless the same shall
beinwriting and signed bytheCounterparty, and then such waiver orconsent shall beeffective
only in the specific instance and for the specific purpose set forth insuch writing.

12. Successors and Assigns. Neither party may assign its rights hereunder without the
written consent ofthe other party, such consent notJo_he unreasonablyLwithheld, exceptdhat
Counterparty may assign its rights hereunder to Big Rivers Electric Corporation. Any purported
assignment in violation ofthis Section 13 shall be null and void. Subject to the foregoing, this
Guarantee shall be binding upon and inure to the benefit ofthe parties and their respective
successors, permitted assigns, and legal representatives.

13. Governing Law. This Guarantee shall be governed by, construed and interpreted in
accordance with Kentucky law. The Counterparty irrevocably submits to thenon-exclusive
jurisdiction ofthecourts oftheCommonwealth ofKentucky and the United States District Court
for the Westem District ofKentucky. The Guarantor waives any objection which itmay have to
the laying ofany suit, action or proceedings relating to this Guarantee ("Proceedings") brought
inany such court, waives any claim that such Proceedings have been brought inan inconvenient
fbmm and frirther waives the right toobject, with respect tosuchProceedings, that such court
does not have any jurisdiction over it.

14. Limitation by Law. All rights, remedies and powers provided in this Guarantee may be
exercised only to the extent that the exercise thereofdoes not violate any applicable provision of
law, and all the provisions ofthis Guarantee are intended to be subject to all applicable
mandatory provisions of law that may be controlling and to be limited to the extent necessary so
that they will not render this Guarantee invalid, unenforceable, inwhole or in part, ornot entitled
to be recorded, registered, orfiled imder the provisions ofany applicable law.
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ALERIS INTERNATIONAL, INC.

By:
Eric M. Rychel
Executive Vice President, CFO and Treasurer

KENERGY CORP.

;and CEO
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