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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): November 26, 2010

NOVELIS INC.
(Exact name of Registrant as specified in its charter)

     
Canada  001-32312  98-0442987

 

(State or other jurisdiction  (Commission File Number)  (I.R.S. Employer
of incorporation)    Identification No.)

   
3560 Lenox Road, Suite 2000, Atlanta, GA  30326

 

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code (404) 814-4200

Not Applicable
 

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01. Other Events.
On November 26, 2010, Novelis Inc. (the “Company”) issued a press release announcing that the Company had commenced cash tender offers for any and all
of its outstanding 11.50% Senior Notes due 2015 in the outstanding principal amount of $185,000,000 (the “11.50% Notes”) and 7.25% Senior Notes due 2015
in the outstanding principal amount of $1,124,159,000 (the “7.25% Notes”, and together with the 11.50% Notes, the “Notes”). The Company also announced
that concurrently with the tender offers, the Company is soliciting the consent of the holders of the Notes to, among other things, eliminate or modify
substantially all restrictive covenants, certain events of default and other provisions contained in the indentures relating to the Notes. A copy of the press
release announcing the cash tender offers is attached hereto as Exhibit 99.1 and incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

99.1 Press release, dated November 26, 2010.
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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
hereunto duly authorized.
       
  NOVELIS INC.   
       
Date: November 26, 2010

 
By:

 
/s/ Leslie J. Parrette, Jr.
 

Leslie J. Parrette, Jr.  
 

    General Counsel, Corporate Secretary and   
    Compliance Officer   
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99.1  Press release, dated November 26, 2010.

 



Exhibit 99.1
   
News Release
For Immediate Release

 

Novelis Inc. Announces Tender Offers and Consent Solicitations
for 7.25% Senior Notes Due 2015 and 11.50% Senior Notes Due 2015

ATLANTA, Nov. 26, 2010 — Novelis Inc. announced today that it has commenced cash tender offers for any and all of its 7.25% Senior Notes due 2015 (the “7.25% Notes”)
and its 11.50% Senior Notes due 2015 (the “11.50% Notes” and together with the 7.25% Notes, the “Notes”).

Novelis also announced concurrent consent solicitations for proposed amendments to the indentures under which the related Notes were issued. The tender offers and the
consent solicitations are being made on the terms and subject to the conditions set forth in the Offer to Purchase and Consent Solicitation Statement, dated November 26, 2010
(the “Offer to Purchase”), and the related Letter of Transmittal and Consent (the “Letter of Transmittal”). Holders that tender their Notes in a tender offer will be deemed to
have consented to the proposed amendments to the applicable indenture governing such Notes.

Information related to the Notes, the tender offers and consent solicitations is set forth in the table below.
                     
    Outstanding         
    Principal  Consent  Tender Offer  Consent  Total
Security  CUSIP  Amount  Deadline  Consideration(1)  Payment(2)  Consideration(1)(3)
7.25% Senior
Notes Due 2015

 

67000XAB2

 

$1,124,159,000

  

5:00 p.m.,
New York
City time,
December 8, 2010  

$ 1,000.00

  

$ 30.00

  

$ 1,030.00

 
11.50% Senior
Notes Due 2015

 

67000XAF3
67000XAA4

 

$ 185,000,000

  

5:00 p.m.,
New York
City time,
December 8, 2010  

$ 1,205.00

  

$ 30.00

  

$ 1,235.00

 

 

(1)  Per $1,000 principal amount of Notes excluding accrued and unpaid interest, which will be paid in addition to the Total Consideration or Purchase Price, as applicable.
 

(2)  Per $1,000 principal amount of Notes tendered prior to the Consent Deadline.
 

(3)  Includes Tender Offer Consideration and Consent Payment.

Each tender offer will expire at 11:59 p.m., New York City time, on Tuesday, December 28, 2010, unless extended or earlier terminated by Novelis (such time and date, as the
same may be extended or earlier terminated, the “Expiration Time”). In order to be eligible to receive the applicable Total Consideration (as described below) for tendered
Notes, holders must validly tender and not validly withdraw their Notes at or prior to 5:00 p.m., New York City time, on Wednesday, December 8, 2010, unless extended or
earlier terminated by Novelis (such time and date, as the same may be extended or earlier terminated, the “Consent Deadline”).
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The tender offers and consent solicitations are subject to the satisfaction or waiver of certain conditions as described in the Offer to Purchase, including (1) the receipt of at least
$4 billion in gross proceeds from one or more offerings of senior notes and the entry into of new senior secured credit facilities (a) to refinance the Notes and Novelis’ existing
senior secured credit facilities and (b) to fund a distribution to return capital to Novelis’ parent company, and (2) the receipt by Novelis of the consents of holders holding at
least a majority of the aggregate principal amount outstanding of the applicable series of Notes, and the execution of the applicable supplemental indenture giving effect to the
proposed amendments to the indentures, in each case as described in more detail in the Offer to Purchase. If any of the conditions are not satisfied, Novelis may terminate the
applicable tender offer and return tendered Notes, may waive unsatisfied conditions and accept for payment and purchase all validly tendered Notes, may waive unsatisfied
conditions and accept for payment and purchase all validly tendered Notes that are not validly withdrawn, may extend the applicable tender offer or may otherwise amend the
applicable tender offer.

The “Total Consideration” for each $1,000 principal amount of 7.25% Notes and each $1,000 principal amount of 11.50% Notes validly tendered and not validly withdrawn
and accepted for purchase pursuant to the applicable tender offer will be an amount equal to $1,030.00 and $1,235.00, respectively, payable in cash to holders that validly
tender their Notes at or prior to the Consent Deadline, plus accrued and unpaid interest.

The applicable Total Consideration set forth above includes a Consent Payment of $30.00 per $1,000 principal amount of 7.25% Notes and $30.00 per $1,000 principal amount
of 11.50% Notes, as in each case, payable only to holders that validly tender and do not validly withdraw their Notes and validly deliver and do not validly revoke their
consents at or prior to the Consent Deadline. Holders of Notes validly tendered after the Consent Deadline will not receive a Consent Payment.

Notes validly tendered prior to the Consent Deadline may be validly withdrawn and the related consents may be validly revoked at any time at or prior to the Consent Deadline.
Notes validly tendered prior to the Consent Deadline and the related consents may not be validly withdrawn or validly revoked after the Consent Deadline.

The proposed amendments would amend each applicable indenture in order to eliminate or modify substantially all restrictive covenants, certain events of default and other
provisions contained in each such indenture. Holders may not deliver consents to the proposed amendments without validly tendering the related Notes in the applicable tender
offer and may not revoke their consents without withdrawing the previously tendered Notes to which they relate. In order for the proposed amendments to be effective, holders
of a majority in aggregate principal amount of each series of Notes must consent to the proposed amendments.

If any Notes remain outstanding following completion of the tender offers, Novelis intends to promptly redeem such Notes in accordance with the terms of the Notes and the
indentures governing the Notes.

The complete terms and conditions of each tender offer are set forth in the Offer to Purchase and the Letter of Transmittal that are being sent to holders of the Notes. Holders
are urged to read the Offer to Purchase and the Letter of Transmittal carefully when they become available.

Novelis has engaged Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC, RBS Securities, Inc. and UBS Securities
LLC to act as Dealer Managers and as Solicitation Agents for the tender offers and the consent solicitations.
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Persons with questions regarding the tender offers or the consent solicitations should contact Citigroup Global Markets Inc. toll-free at (800) 558-3745 or collect (212) 723-
6106. Requests for documents should be directed to Global Bondholder Services Corporation, the Information Agent and Depositary for the tender offers and consent
solicitations, at (212) 430-3774 (for banks and brokers) or (866) 387-1500 (for noteholders).

This press release is for informational purposes only and is not an offer to purchase, a solicitation of an offer to purchase or a solicitation of a consent with respect to any of the
Notes. The tender offers and consent solicitations are being made pursuant to the tender offer and consent solicitation documents, including the Offer to Purchase that Novelis is
distributing to holders of the Notes. The tender offers and consent solicitations are not being made to holders of Notes in any jurisdiction in which the making or acceptance
thereof would not be in compliance with the securities or other laws of such jurisdiction. None of Novelis, the Dealer Managers and Solicitation Agents, the Information Agent
and Depositary or their respective affiliates is making any recommendation as to whether or not holders should tender all or any portion of their Notes in the tender offer or
deliver their consent to the proposed amendments.

About Novelis

Novelis Inc. is the global leader in aluminum rolled products and beverage can recycling. The company operates in 11 countries, has approximately 11,600 employees and
reported revenue of $8.7 billion in fiscal year 2010. Novelis supplies premium aluminum sheet and foil products throughout North America, Europe, Asia and South America.
Novelis is a subsidiary of Hindalco Industries Limited (BSE: HINDALCO), one of Asia’s largest integrated producers of aluminum and a leading copper producer. Hindalco is
a flagship company of the Aditya Birla Group, a multinational conglomerate based in Mumbai, India. For more information, visit www.novelis.com.

Forward-Looking Statements

Statements made in this news release which describe Novelis’ intentions, expectations or predictions may be forward-looking statements within the meaning of securities laws.
An example of a forward-looking statement in this news release include our statements related to our intention to redeem any Notes not tendered in the tender offers. There are
no requirements in the indentures for the Notes or otherwise to redeem the Notes, and unless redeemed, such Notes will continue to remain outstanding. Novelis cautions that,
by their nature, forward-looking statements involve risk and uncertainty. Novelis does not intend, and disclaims any obligation, to update any forward-looking statements,
whether as a result of new information, future events or otherwise. Important risk factors which could impact Novelis are included under the caption “Risk Factors” in Novelis’
Annual Report on Form 10-K for the year ended March 31, 2010, as filed with the SEC, and are specifically incorporated by reference into this news release.

###
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Media Contact  Investor Contact
Charles Belbin  Isabel Janci
+1 404 760 4120  +1 404 760 4164
charles.belbin@novelis.com  isabel.janci@novelis.com
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