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Item 7.01. Regulation FD Disclosure.

On January 13, 2020, Novelis Inc. (the “Company”) announced the launch of a proposed offering by its wholly-owned subsidiary, Novelis
Corporation (the “Issuer”), of $1,600,000,000 aggregate principal amount of senior notes (the “Notes”) in a private offering to qualified institutional
buyers in accordance with Rule 144A and to certain persons outside the United States under Regulation S of the Securities Act of 1933, as amended (the
“Securities Act”). A copy of the press release is attached hereto as Exhibit 99.1.

In connection with the offering of the Notes, the Company provided certain information to prospective investors in a preliminary offering
memorandum and an investor presentation, each dated January 13, 2020. Certain excerpts from that preliminary offering memorandum and the investor
presentation are attached hereto as Exhibits 99.2 and 99.3, respectively. The preliminary offering memorandum and the investor presentation disclosed
certain information that supplements or updates certain prior disclosures of the Company, including summary unaudited pro forma combined financial
information and other data as of September 30, 2019, for the twelve months ended March 31, 2019 and for the six-months ended September 30, 2019
and 2018. The unaudited pro forma combined financial information is derived from the historical consolidated financial statements of the Company and
the historical consolidated financial statements of Aleris Corporation (“Aleris”), which the Company expects to acquire pursuant to a merger agreement
signed on July 26, 2018 by and among the Company, Aleris, Novelis Acquisitions LLC, a Delaware limited liability company and an indirect subsidiary
of the Company and OCM Opportunities ALS Holdings, L.P., a Delaware limited partnership, solely as representative for the stockholders, the
optionholders and the RSU holders of Aleris.

The summary unaudited pro forma combined financial information is being provided for illustrative purposes and does not purport to represent
what the actual consolidated results of operations of the Company would have been had the respective transactions and adjustments occurred on the date
assumed or any other date, nor is it necessarily indicative of the Company’s future results of operations for any future period or as of any future date.
The actual results of the combined company may differ significantly from those reflected in the pro forma combined financial information.

The information furnished pursuant to this Item 7.01, including Exhibits 99.1, 99.2 and 99.3, shall not be deemed to be “filed” for purposes of
Section 18 of, or otherwise regarded as filed under, the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed
incorporated by reference into any filing under the Securities Act or in the Exchange Act, except as shall be expressly set forth by specific reference in
such filing.

Item 9.01. Financial Statements and Exhibits.
 

99.1   Press release, dated January 13, 2020.

99.2   Excerpts from preliminary offering memorandum of the Issuer, dated January 13, 2020.

99.3   Investor Presentation, dated January 13, 2020.



EXHIBIT INDEX

Exhibits.
 

99.1   Press release, dated January 13, 2020.

99.2   Excerpts from preliminary offering memorandum of the Issuer, dated January 13, 2020.

99.3   Investor Presentation, dated January 13, 2020.

https://content.equisolve.net/novelis/sec/0001193125-20-006055/for_pdf/d868931dex991.htm
https://content.equisolve.net/novelis/sec/0001193125-20-006055/for_pdf/d868931dex992.htm
https://content.equisolve.net/novelis/sec/0001193125-20-006055/for_pdf/d868931dex993.htm
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NOVELIS INC.
 
Date: January 13, 2020       By: /s/ Leslie J. Parrette, Jr.  

      Leslie J. Parrette, Jr.  

     
Senior Vice President, General Counsel,
Compliance Officer, and Corporate Secretary  



Exhibit 99.1
 

News Release

Novelis Announces Senior Notes Offering

ATLANTA, January 13, 2020 — Novelis Inc. (“Novelis”), the world leader in aluminum rolling and recycling, today announced that its indirect
wholly-owned subsidiary, Novelis Corporation, is proposing to offer $1.6 billion aggregate principal amount of its senior notes (the “Notes”), in a
private offering that is exempt from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”). The Notes will be
guaranteed, jointly and severally, on a senior unsecured basis, by Novelis, and by certain of Novelis’ subsidiaries.

Novelis intends to use the net proceeds of the offering to (i) refinance all of Novelis Corporation’s 6.25% Senior Notes due 2024 Notes, (ii) pay a
portion of the consideration for the expected acquisition of Aleris Corporation, a Delaware corporation (“Aleris”) pursuant to a merger agreement signed
on July 26, 2018 by and among Novelis, Aleris, Novelis Acquisitions LLC, a Delaware limited liability company and an indirect subsidiary of Novelis
and OCM Opportunities ALS Holdings, L.P., a Delaware limited partnership, solely as representative for the stockholders, the option holders and the
RSU holders of Aleris (the “Merger”) and pay fees and expenses incurred in connection therewith and (iii) use any remaining proceeds for general
corporate purposes. The consummation of this offering is not contingent on completion of the Merger. If for any reason the Merger is not consummated,
Novelis intends to use any remaining proceeds from this offering for general corporate purposes.

The Notes have not been registered under the Securities Act and have not and will not be offered or sold within the United States or to U.S. persons,
except to qualified institutional buyers in reliance on the exemption from registration provided by Rule 144A under the Securities Act and to certain
persons in offshore transactions in reliance on Regulation S under the Securities Act.

This press release shall not constitute an offer to sell or a solicitation of an offer to purchase the Notes and shall not constitute an offer, solicitation or
sale in any state or jurisdiction in which, or to any person to whom, such an offer, solicitation or sale would be unlawful. Any offers of the Notes will be
made only by means of a private offering circular.

There can be no assurances that the offering of the Notes will be completed as described herein or at all.

Forward-Looking Statements

Statements made in this news release which describe Novelis’ intentions, expectations, beliefs or predictions may be forward-looking statements within
the meaning of securities laws. Forward-looking statements include statements preceded by, followed by, or including the words “believes,” “expects,”



“anticipates,” “plans,” “estimates,” “projects,” “forecasts,” or similar expressions. Examples of forward-looking statements in this news release are
statements about the offering of the Notes and the use of proceeds therefrom. Novelis cautions that, by their nature, forward-looking statements involve
risk and uncertainty and Novelis’ actual results could differ materially from those expressed or implied in such statements. Novelis does not intend, and
Novelis disclaims any obligation, to update any forward-looking statements, whether as a result of new information, future events or otherwise.

About Novelis

Novelis is driven by its purpose to shape a sustainable world together. As a global leader in innovative products and services and the world’s largest
recycler of aluminum, Novelis partners with customers in the automotive, beverage can and specialties industries to deliver solutions that maximize the
benefits of sustainable lightweight aluminum throughout North America, Europe, Asia and South America. The company is headquartered in Atlanta,
Georgia, operates 23 facilities in 9 countries, has approximately 11,000 employees and recorded $12.3 billion in revenue for its 2019 fiscal year. Novelis
is a subsidiary of Hindalco Industries Limited, an industry leader in aluminum and copper, and the metals flagship company of the Aditya Birla Group, a
multinational conglomerate based in Mumbai, India. For more information, visit novelis.com.
 
Media Contact:   Investor Contact:

Matthew Bianco   Megan Cochard
+1 404 760 4159   +1 404 760 4170
matthew.bianco@novelis.adityabirla.com   megan.cochard@novelis.adityabirla.com



Exhibit 99.2

Recent Developments

Preliminary Financial Results for the Nine Months Ended December 31, 2019

Our condensed consolidated financial statements for the nine months ended December 31, 2019 are not yet available. The following
expectations regarding our results for this period are preliminary, based solely upon management estimates based on currently available information, and
subject to completion of financial and operating closing procedures as of and for the nine months ended December 31, 2019. As a result, our actual
results may vary materially from the estimated preliminary results included herein and will not be publicly available until after the closing of this
offering. Accordingly, you should not place undue reliance on these estimates. All of these estimates constitute “forward-looking statements” as
described in “Special Note Regarding Forward-Looking Statements.” See “Risk Factors” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” included or incorporated by reference in this offering memorandum, for additional information regarding factors
that could result in differences between the preliminary estimated ranges of certain financial results presented below and the financial results we will
ultimately report as of and for the nine months ended December 31, 2019. The summary information below is not a comprehensive statement of our
financial results for this period. In addition, the preliminary estimated ranges are those of Novelis and do not give pro forma effect to the Merger or
reflect any other pro forma adjustments.

The preliminary financial data included in this offering memorandum has been prepared by, and is the responsibility of, Novelis’ management.
PricewaterhouseCoopers LLP has not audited, reviewed, compiled, or applied agreed-upon procedures with respect to the preliminary financial data.
Accordingly, PricewaterhouseCoopers LLP does not express an opinion or any other form of assurance with respect thereto.

Based on the preliminary work that we have completed to date, we expect that the following will be our results for the nine months ended
December 31, 2019:

Adjusted EBITDA

We expect Adjusted EBITDA to be between $340 million and $345 million for the three months ended December 31, 2019, compared to $322
million for the three months ended December 31, 2018.

We expect Adjusted EBITDA to be between $1,086 million and $1,091 million for the nine months ended December 31, 2019, compared to
$1,011 million for the nine months ended December 31, 2018.

The table below displays the reconciliation from “Net income attributable to our common shareholder” to the midpoint of “Adjusted EBITDA” for
the three months ended December 31, 2019 and 2018 and the nine months ended December 31, 2019 and 2018 (in millions).
 
    

Three Months Ended
December 31,    

Nine Months Ended
December 31,  

         2019            2018            2019            2018     
Net income attributable to our common shareholder    $ 107    $ 78    $ 357    $ 331 
Noncontrolling interest      -      -      -      - 
Income tax provision      49      37      157      154 
Depreciation and amortization      91      88      267      260 
Interest expense and amortization of debt issuance costs      59      67      185      201 
Adjustment to reconcile proportional consolidation      13      14      42      45 
Unrealized (gains) losses on change in fair value of derivative instruments, net      (6)     6      (15)     9 
Realized (gains) losses on derivative instruments not included in segment income      (1)     -      2      (1) 
Restructuring and impairment, net      3      1      36      2 
(Gain) loss on sale of fixed assets      1      2      (1)     4 
Metal price lag      11      13      18      (21) 
Business acquisition and other integration related costs      17      14      46      24 
Other, net      (1)     2      (5)     3 

                                 

Adjusted EBITDA    $ 343    $ 322    $ 1,089    $ 1,011 
      

 
     

 
      

 
     

 

Shipments

We expect shipments to be approximately 797 kt for the three months ended December 31, 2019, compared to 800 kt for the three months ended
December 31, 2018.

We expect shipments to be approximately 2,462 kt for the nine months ended December 31, 2019, compared to 2,497 kt for the nine months ended
December 31, 2018.

Free Cash Flow

We expect Free Cash Flow to be between $39 million and $44 million for the three months ended December 31, 2019, compared to $23 million
for the three months ended December 31, 2018.

We expect Free Cash Flow to be between $57 million and $62 million for the nine months ended December 31, 2019, compared to $127 million
for the nine months ended December 31, 2018.



THE MERGER

On July 26, 2018, our Parent, Aleris, Novelis Acquisitions LLC, a Delaware limited liability company and an indirect, wholly owned subsidiary of
Novelis, and OCM Opportunities ALS Holdings, L.P., a Delaware limited partnership, entered into the Merger Agreement, pursuant to which we expect
to acquire Aleris, on the terms and subject to the conditions set forth therein. Aleris is a global leader in the manufacture and sale of aluminum rolled
products, with 13 production facilities located throughout North America, Europe and China. Aleris’ product portfolio ranges from the most technically-
demanding heat treated plate and sheet used in mission-critical applications to sheet produced through its low-cost continuous cast process. Aleris
possesses a combination of technically-advanced, flexible and low-cost manufacturing operations supported by an industry-leading research and
development platform. Its facilities are strategically located to serve customers globally. Aleris’ diversified customer base includes a number of industry-
leading companies. We believe its technological and R&D capabilities allow it to produce the most technically demanding products, many of which
require close collaboration and, in some cases, joint development with customers. Aleris had revenues of $3,452 million, Adjusted EBITDA of
$368 million and shipments of 874 kt for the twelve months ended September 30, 2019.

By acquiring Aleris, we believe that Novelis will realize significant benefits including:
 
  •   establishing a more diverse product portfolio, including aerospace, beverage can, automotive, building and construction, commercial

transportation and specialty products;
 
  •   integrating complementary assets in Asia to include recycling, casting, rolling and finishing capabilities and allowing Novelis to more

efficiently serve the growing Asia market;
 
  •   broadening Novelis’ automotive business to meet growing demand and diversifying its global footprint and customer base; and
 
  •   strengthening our ability to compete against steel by gaining a greater platform for production, innovation and service.

The Merger is subject to the satisfaction of certain closing conditions, including, but not limited to the receipt of customary regulatory and
antitrust approvals. As of the date hereof, the status of these regulatory and antitrust approvals is as follows:

U.S. Antitrust

On September 4, 2019, the U.S. Department of Justice (the “DOJ”) filed a civil antitrust lawsuit to block our proposed acquisition of Aleris.
Contemporaneously with the lawsuit, the DOJ also announced an agreement with us to resolve the antitrust issues through binding arbitration. The
agreement included a timetable and process for resolving the DOJ’s concerns and closing the transaction by the outside date under the Merger
Agreement, January 21, 2020 (the “Outside Date”) (prior to completion of the arbitration). Depending on the outcome of the arbitration, we may be
required to divest Aleris’ Lewisport, Kentucky manufacturing plant after closing our purchase of Aleris.

The unaudited pro forma condensed combined financial information set forth in this offering memorandum does not give effect to the potential
disposition of Aleris’ Lewisport, Kentucky manufacturing plant. See “Offering Memorandum Summary— Summary Historical and Pro Forma
Condensed Consolidated Financial Information of Novelis” and “Unaudited Pro Forma Condensed Combined Financial Information” included herein.

EU Antitrust

On October 1, 2019, the European Commission (the “EC”) announced its approval of our proposed acquisition of Aleris, conditioned on the
divestiture of Aleris’ automotive plant in Duffel, Belgium (“Duffel”). The EC’s approval of the transaction is also subject to its approval of the proposed
buyer of Duffel.

On November 22, 2019, Liberty House Group, the UK-based industrial conglomerate which is 100% owned by Mr. Sanjeev Gupta (“Liberty
House”), signed a sale and purchase agreement for Duffel. The EC is currently reviewing our proposed counterparty. If the EC reaches a favorable view,
it will approve Liberty House
 

2



as a buyer of Duffel. We were informed by the EC on January 10, 2020 that it will require additional time to review the approval of our buyer and that
its review is unlikely to be completed by the Outside Date.

The unaudited pro forma condensed combined financial information set forth in this offering memorandum does not give effect to the disposition
of Duffel. See “Offering Memorandum Summary— Summary Historical and Pro Forma Condensed Consolidated Financial Information of Novelis” and
“Unaudited Pro Forma Condensed Combined Financial Information” included herein.

China Antitrust

On December 20, 2019, the State Administration for Market Regulation in China (“SAMR”) announced its approval of our proposed acquisition
of Aleris, conditioned on the divestiture of Duffel. SAMR’s approval of the transaction is also subject to its approval of the proposed buyer of Duffel,
Liberty House.

CFIUS

On February 13, 2019, we received clearance from CFIUS in connection with our proposed acquisition of Aleris. CFIUS concluded that there are
no unresolved national security issues with respect to the Merger.

Closing Date

As discussed above, we do not expect to receive approval of the proposed buyer of Duffel from the EC prior to the Outside Date. We remain
committed to consummating the acquisition and will continue to work with Aleris and the EC to consummate the Merger. We are in discussions with
Aleris regarding this matter and an extension of the Outside Date. However, there can be no assurance that we will receive approval of the proposed
buyer of Duffel from the EC or otherwise consummate the acquisition at all or that Aleris will agree to an extension of the Outside Date or that the terms
of any extension proposed by Aleris would be on terms favorable or agreeable to us. If the Merger is not completed on or before the Outside Date, in the
absence of Novelis and Aleris agreeing to an extension of the Outside Date, it is possible that the Merger Agreement may be terminated. In addition, if
the Merger Agreement is terminated, Novelis may be required to pay a break fee of $150 million under the Merger Agreement and may also incur
additional costs and expenses in connection with any such termination that are not currently anticipated or subject us to adverse publicity, litigation or
other claims. Such publicity, litigation or other claims may be material and may have a material impact on Novelis and its operations. Consummation of
this offering is not contingent on completion of the Merger and investors should evaluate an investment in Novelis on both a standalone basis and after
giving effect to the consummation. If for any reason the Merger is not consummated, we intend to use any remaining net proceeds from this offering for
general corporate purposes. In addition, the Short Term Credit Agreement (as hereinafter defined) and $775 million incremental term loan commitments
under our existing Term Loan Credit Agreement (as hereinafter defined) each terminate on the Outside Date (without giving effect to any extension) and
will not be available to finance the Merger after the Outside Date without an extension. We intend to seek an extension or alternative financing
arrangements but there can be no assurance that we will be able to obtain such an extension or replace such commitments or that even if an extension or
replacement commitments can be obtained, the terms of such extension or commitments will not be more onerous or costly than the terms of our
existing financing arrangements.

See “Risk Factors—Risks Related to the Merger.”
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SUMMARY HISTORICAL AND PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION OF NOVELIS

The following table presents our summary historical consolidated financial data as of and for the fiscal years ended March 31, 2019, 2018 and
2017. The summary historical consolidated financial data as of March 31, 2019 and 2018, and for the fiscal years ended March 31, 2019, 2018 and 2017,
has been derived from our audited consolidated financial statements and accompanying notes contained in our Annual Report on Form 10-K for the
fiscal year ended March 31, 2019, which is incorporated by reference into this offering memorandum.

Our summary historical consolidated financial data as of September 30, 2019 and for the six-month periods ended September 30, 2019 and 2018
has been derived from our historical unaudited interim condensed consolidated financial statements contained in our Quarterly Report on Form 10-Q for
the quarter ended September 30, 2019, which is incorporated by reference into this offering memorandum.

Our summary unaudited pro forma condensed combined financial information as of September 30, 2019 and for the last twelve months ended
September 30, 2019 has been derived from the unaudited pro forma condensed combined financial information contained elsewhere in this offering
memorandum. The unaudited pro forma condensed combined financial information has been adjusted to give effect to pro forma events that are
(i) directly attributable to the Merger, (ii) factually supportable and (iii) with respect to the statements of operations, expected to have a continuing
impact on the operating results of the combined company. See “Unaudited Pro Forma Condensed Combined Financial Information”.

The unaudited pro forma condensed combined financial information does not give effect to the disposition of Duffel or Lewisport. See “Offering
Memorandum Summary—The Merger”. The disposition of Lewisport is not required to be given pro forma effect under Article 11 of Regulation S-X.

Results of interim periods are not necessarily indicative of the results expected for a full year or for future periods. The information set forth below
is only a summary. You should read the following information together with our consolidated financial statements and accompanying notes and the
sections entitled “Selected Financial Data” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” contained in
our Annual Report on Form 10-K for the fiscal year ended March 31, 2019 and our Quarterly Reports on Form 10-Q for the quarterly periods ended
June 30, 2019 and September 30, 2019, which are incorporated by reference into this offering memorandum, and in our other reports filed with the SEC.
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The summary historical data presented below constitutes historical financial data of Novelis Inc. Our historical consolidated financial information
may not be indicative of the future performance of Novelis Inc. or the combined company following consummation of the Merger. For more
information, see “Where You Can Find More Information.”
 

     Year Ended March 31,    

Six Months Ended
September 30,

(unaudited)    

Pro Forma
Twelve
Months
Ended

September 30,
(unaudited)  

         2017            2018            2019            2018            2019        2019  
     ($ in millions, except as noted below)  
Statement of Operations Data:             
Net sales      9,591      11,462      12,326      6,233      5,776      15,321 

                                                

Cost of goods sold (exclusive of depreciation and amortization shown below)      7,992      9,700      10,422      5,248      4,762      12,903 
Selling, general and administrative expenses      396      466      502      244      249      678 
Depreciation and amortization      360      354      350      172      176      478 
Interest expense and amortization of debt issuance costs      294      255      268      134      126      366 
Research and development expenses      58      64      72      32      37      94 
Gain on assets held for sale      (2)     --      --      --      --      -- 
(Gain) loss on sale of a business, net      27      (318)     --      --      --      -- 
Loss on extinguishment of debt      134      --      --      --      --      -- 
Restructuring and impairment, net      10      34      2      1      33      39 
Equity in net (income) loss of non-consolidated affiliates      8      1      (3)     (1)     --      (2) 
Business acquisition and other integration related costs      --      --      33      10      29      -- 
Other expenses, net      117      51      44      23      6      (14) 

                                                

     9,394      10,607      11,690      5,863      5,418      14,542 
                                                

Income before income taxes      197      855      636      370      358      779 
Income tax provision      151      233      202      117      108      219 

                                                

Net income      46      622      434      253      250      560 
      

 
     

 
     

 
     

 
     

 
     

 

Statement of Cash Flows Data:             
Net cash provided by (used in) operating activities      563      573      728      210      297      N/A 
Net cash provided by (used in) investing activities      (200)     96      (557)     (343)     (276)     N/A 
Net cash provided by (used in) financing activities      (325)     (390)     (118)     61      (24)     N/A 
Effect of exchange rate changes on cash      --      47      (25)     (19)     (11)     N/A 

Other Financial and Operating Data:             
EBITDA(1)      840      1,455      1,244      671      654      N/A 
Adjusted EBITDA (1)(3)      1,085      1,215      1,368      689      746      1,794 
Capital Expenditures      224      226      351      114      300      N/A 
Free Cash Flow(2)      361      406      408      104      18      N/A 

Balance Sheet Data (at period end):             
Cash and cash equivalents      594      920      950      829      935      889 
Total assets      8,373      9,515      9,563      9,701      9,577      13,105 
Long-term debt (including current portion)      4,558      4,457      4,347      4,413      4,357      7,215 
Short-term borrowings      294      49      39      147      14      14 
Shareholder’s equity (deficit) of our common shareholder      (59)     860      1,101      1,010      1,274      1,136 
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(1) EBITDA consists of earnings before interest, taxes, depreciation and amortization. Adjusted EBITDA further adjusts EBITDA for unrealized (gains) losses on change in fair value of

derivatives, except foreign currency remeasurement gains (losses), realized (gain) loss on derivative instruments not included in Adjusted EBITDA, proportional consolidation, (gain)
loss on sale of fixed assets, net gain on assets held for sale, loss on extinguishment of debt, restructuring and impairment, net, metal price lag expense (income), loss (gain) on sale of
business, business acquisition and other integration related costs and other costs, net. EBITDA and Adjusted EBITDA are measures commonly used in our industry, and we present
EBITDA and Adjusted EBITDA to enhance your understanding of our operating performance. We believe that EBITDA and Adjusted EBITDA are operating performance measures
that measure operating results unaffected by differences in capital structures, capital investment cycles and ages of related assets among otherwise comparable companies.

Management believes that investors’ understanding of our performance is enhanced by including these non-U.S. GAAP financial measures 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 these non-U.S. GAAP financial measures, 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, EBITDA and Adjusted EBITDA are not measurements of financial performance under U.S. GAAP, and our EBITDA and Adjusted EBITDA may not be comparable to
similarly titled measures of other companies. EBITDA and Adjusted EBITDA have important limitations as an analytical tool, and you should not consider them in isolation or as a
substitute for analysis of our results as reported under U.S. GAAP. For example, EBITDA and Adjusted EBITDA:

 
  •   do not reflect our cash expenditures or requirements for capital expenditures or capital commitments;
 
  •   do not reflect changes in, or cash requirements for, our working capital needs; and
 
  •   do not reflect any costs related to the current or future replacement of assets being depreciated and amortized.

We also use EBITDA and Adjusted EBITDA:
 

  •   as measures 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
 
  •   to calculate incentive compensation payments for our key employees.
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The following table reconciles Net income (loss) attributable to our common shareholder to EBITDA and Adjusted EBITDA for the periods presented:
 

     Year Ended March 31,    

Six Months Ended
September 30,

(unaudited)  
         2017            2018            2019            2018            2019     
     ($ in millions, except as noted below)  
Net income attributable to our common shareholder      45      635      434      253      250 
Noncontrolling interests      1      (13)     --      --      -- 
Income tax provision      151      233      202      117      108 
Interest, net      283      246      258      129      120 
Depreciation and amortization      360      354      350      172      176 

                                        

EBITDA      840      1,455      1,244      671      654 
                                        

Unrealized (gain) loss on derivatives(A)      (5)     (20)     10      3      (9) 
Realized (gain) loss on derivative instruments not included in Adjusted EBITDA      (5)     --      (2)     (1)     3 
Proportional consolidation(B)      28      51      58      31      29 
(Gain) loss on sale of fixed assets, net      6      7      6      2      (2) 
Gain on assets held for sale      (2)     --      --      --      -- 
Loss on extinguishment of debt      134      --      --      --      -- 
Restructuring and impairment, net(C)      10      34      2      1      33 
Metal price lag expense (income)      31      (4)     4      (34)     7 
Loss (gain) on sale of business      27      (318)     --      --      -- 
Business acquisition and other integration related costs      --      --      33      10      29 
Other costs, net      21      10      13      6      2 

                                        

Adjusted EBITDA      1,085      1,215      1,368      689      746 
      

 
     

 
     

 
     

 
     

 

 
  (A) Unrealized (losses) gain on the derivative instruments not included in Adjusted EBITDA represent the mark-to-market accounting for changes in the fair value of our derivatives

that do not receive hedge accounting treatment.
 

 
(B) Under U.S. GAAP, entities in which we have 20% to 50% ownership are generally accounted for using the equity method of accounting. However, our Adjusted EBITDA for

each of our business segments includes the results of these non-consolidated affiliates on a proportionally consolidated basis, which is consistent with how we manage our
business. Accordingly, in calculating Adjusted EBITDA, we add back the results of our non-consolidated affiliates on a proportionally consolidated basis, net of our share of their
net after-tax results, which are already included in our operating results.

 
  (C) See Note 2 to our audited consolidated financial statements incorporated by reference herein.
 
(2) Free Cash Flow consists of: (a) net cash provided by (used in) operating activities; (b) plus net cash provided by (used in) investing activities, (c) plus cash used in the acquisition of

assets under a capital lease and (d) less proceeds from sales of assets, net of transaction fees, cash income taxes and hedging. We believe that 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. However, Free Cash Flow is not a measurement of
financial performance or liquidity under U.S. GAAP and does not necessarily represent cash available for discretionary activities, as certain debt service obligations must be funded
out of Free Cash Flow. In addition, our method of calculating Free Cash Flow may not be consistent with that of other companies.

The following table reconciles Net cash provided by (used in) operating activities to Free Cash Flow for the periods presented:
 

     Year Ended March 31,    

Six Months Ended
September 30,

(unaudited)  
         2017            2018            2019            2018            2019     
     ($ in millions, except as noted below)  
Net cash provided by operating activities      563      573      728      210      297 
Net cash (used in) provided by investing activities      (200)     96      (557)     (343)     (276) 
Plus: Cash used in the acquisition of assets under a capital lease (A)      --      --      239      239      -- 

      
 

     
 

     
 

     
 

     
 

Less: Proceeds from sales of assets and business, net of transactions fees, cash income taxes and
hedging (B)      (2)     (263)     (2)     (2)     (3) 

      
 

     
 

     
 

     
 

     
 

Free Cash Flow      361      406      408      104      18 
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  (A) This line item includes $239 million of outflows related to the acquisition of operating assets that we historically leased at our Sierre, Switzerland rolling facility during the year
ended March 31, 2019. The impact is recognized as “Acquisition of assets under a capital lease.”

 

 
(B) This line item includes the proceeds from the sale of shares in Ulsan Aluminum Ltd., to Kobe during the year ended March 31, 2018 in the amount of $314 million, net of

$42 million and $11 million, in cash taxes and transaction fees paid, respectively. This line item also includes “Outflows from the sale of a business, net of transaction fees”
which is comprised of cash of $13 million held by ALCOM, which was a consolidated entity sold during fiscal 2017.

 
(3) Pro Forma Adjusted EBITDA consists of net income attributable to our common shareholder adjusted for noncontrolling interests, income tax provision, depreciation and

amortization, interest expense and amortization of debt issuance costs, adjustment to reconcile proportional consolidation, adjustment for inventory, unrealized losses (gains)
on change in fair value of derivative instruments, net, realized gains on derivative instruments not included in segment income, gain on assets held for sale, loss on
extinguishment of debt, restructuring and impairment, net, loss on sale of fixed assets, (gain) loss on sale of a business, metal price lag, business acquisition and other
integration related costs, start up costs, stock based compensation expense, unallocated currency exchange losses on debt and other costs, net.

The following table reconciles Net income attributable to our common shareholder to Pro Forma Adjusted EBITDA for twelve months ended September 30, 2019:
 
    Twelve Months Ended September 30, 2019  

    Novelis    Aleris   

Combined
Novelis /

Aleris   
Pro Forma

Adjustments   

Combined
Pro Forma
Adjusted
EBITDA  

    ($ in millions, except as noted below)  
Net income attributable to our common shareholder     431      (7)     424     136      560 
Noncontrolling interests     -      0      0       0 
Income tax provision     193      28      221     (2)     219 
Depreciation and amortization     354      141      495     (17)     478 
Interest expense and amortization of debt issuance costs     260      158      418     (52)     366 
Adjustment to reconcile proportional consolidation     56      -      56       56 
Adjustment for inventory     -      -      -       - 
Unrealized losses (gains) on change in fair value of derivative instruments, net     (2)     4      2       2 
Realized gains on derivative instruments not included in Adjusted EBITDA     2      -      2       2 
Gain on assets held for sale     -      -      -       - 
Loss on extinguishment of debt     -      -      -       - 
Restructuring and impairment, net     34      5      39       39 
Loss on sale of fixed assets     2      -      2       2 
(Gain) loss on sale of a business     -      -      -       - 
Metal price lag     45      (7)     38       38 
Business acquisition and other integration related costs     52      -      52     (52)     - 
Start Up costs     -      13      13       13 
Stock based compensation expense     -      12      12       12 
Unallocated currency exchange losses on debt     -      1      1       1 
Other, net     (2)     21      19     (13)     6 

                                       

Adjusted EBITDA     1,425      368      1,794     0      1,794 
     

 
     

 
     

 
     

 
     

 

 
8



UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following unaudited pro forma condensed combined financial information is based upon the audited and unaudited historical financial
information of Novelis Inc. (“Novelis” or “the Company”) and Aleris Corporation (“Aleris” or “Target”) and presents the pro forma effects of the
following transactions (the “Transactions”):

The Merger. On July 26, 2018, Novelis, Aleris, Novelis Acquisitions LLC, an indirect wholly owned subsidiary of the Company (“Merger Sub”),
and OCM Opportunities ALS Holdings, L.P., entered into an Agreement and Plan of Merger (the “Merger Agreement”), pursuant to which Merger Sub
shall be merged with and into the Target, on the terms and subject to the conditions set forth in the Merger Agreement (the “Merger”) at the effective
time of the Merger (the “Effective Time”). The Target will continue as the surviving corporation in the merger and shall succeed to and assume all the
rights and obligations of Merger Sub in accordance with the General Corporation Law and Limited Liability Company Act of the State of Delaware. Per
the Merger Agreement, Novelis will pay Aleris a base consideration of $775 million for all outstanding common stock as of the closing date which
included approximately 2,713,385 shares related to the Exchange Notes and the settlement of stock options and restricted stock units that vest upon a
change-in-control. In addition, the purchase consideration also includes up to $50 million which is contingent on Aleris achieving certain established
financial metrics for the North America segment over 2018-2020.

The European Commission announced its approval of the Merger upon the condition of the divestiture of Aleris’ Duffel facility in Duffel,
Belgium. The State Administration for Market Regulation (“SAMR”) in China also announced the approval of our proposed Merger of Aleris, condition
on the divestiture of Duffel. SAMR’s approval of the Merger is also subject to its approval of the proposed buyer of Duffel, Liberty House. In addition,
our pending arbitration with the U.S. Department of Justice may require us to divest the Aleris’ Lewisport, Kentucky manufacturing plant. However, the
unaudited pro forma condensed combined financial information does not give effect to the divestiture of the Duffel plant or Aleris’ Lewisport, Kentucky
manufacturing plant. The disposition of Lewisport is not required to be included in pro forma financial statements under Article 11 of Regulation S-X.
The purchase consideration for the Merger will be funded through a combination of (i) cash held by Novelis, (ii) new debt financing, (iii) drawing upon
Novelis’ existing ABL Revolver (as defined below), (iv) drawings under the $1.5 billion Short Term Credit Agreement (as defined below) if the
agreement is in place at the Effective Time and (v) up to $775 million of incremental term loans under Novelis’ existing floating rate Term Loan Facility
(as defined below), if commitments for such incremental term loans remain effective at the Effective Time. In conjunction with the Merger, Novelis
intends to pay off certain Aleris existing debt consisting of (i) First Lien Term Loan, (ii) Senior Secured Junior Priority Notes, and (iii) ABL Facility,
which is included in purchase consideration and estimated at $1,817 million based on the amounts of Aleris debt reflected as outstanding on the Aleris
balance sheet as of September 30, 2019. Aleris’ Zhenjiang Term Loan in the amount of $146 million as of September 30, 2019 will remain outstanding
after the Merger. As discussed elsewhere in this offering memorandum, we do not expect to consummate the Merger by the Outside Date, and the
commitments in respect of the Short Term Credit Agreement (as herein after defined) and $775 million incremental term loans under our existing Term
Loan Credit Agreement (as hereinafter defined) will each terminate on the Outside Date (without giving effect to any extension) and will not be able to
finance the Merger after the Outside Date without an extension. We intend to seek an extension or alternative financing arrangements but there can be no
assurance that we will be able to obtain such an extension or replace such commitments or that even if an extension or replacement commitments can be
obtained, the terms of such extension or commitments will not be more onerous or costly than the terms of our existing financing arrangements. See
“Offering Memorandum Summary—The Merger.”

Debt Financing. Novelis anticipates issuing $1,600 million of notes offered hereby, of which $1,150 million will be utilized for repayment of the
Existing 2024 Notes; transaction fees and expenses; redemption premium and accrued interest; and $342 million for general corporate expenses and the
Merger.

The sum of the components may not equal the total due to rounding.
 

9



Unaudited Pro Forma Condensed Combined Balance Sheet
As of September 30, 2019

(in millions)
 
    

Historical as of
September 30, 2019                                  

     Novelis     Aleris    

Pro Forma
Reclassification
  Adjustments       

Pro Forma
Merger Adjustments     

Pro Forma
Effects of Debt

Financing    

Pro Forma
Condensed
Combined  

ASSETS                      
Current assets                      

Cash and cash equivalents    $ 935    $ 45    $ -       $ (2,688)   6(a)      $ 2,598     6(a)    $ 889 
Accounts receivable, net                      
— third parties      1,329      396      -         -         -         1,725 
— related parties      159      -      -         -         -         159 
Inventories      1,454      752      -         150    6(b)        -         2,357 
Prepaid expenses and other current
assets      122      58      (9)   5(a)        -         -         172 
Fair value of derivative instruments      101      -      9    5(a)        -         -         110 
Assets held for sale      5      -      -         -         -         5 

      

 

     

 

     

 

        

 

        

 

        

 

Total current assets    $ 4,105    $ 1,251    $ -       $ (2,538)      $      2,598       $        5,416 
      

 
     

 
     

 
        

 
        

 
        

 

Property, plant and equipment, net      3,435      1,328      18    5(b); 5(c)       (13)   6(b)        -         4,768 
Goodwill      607      -      3    5(d)        522    6(b)        -         1,132 
Intangible assets, net      323      31      5    5(b)                      284    6(b)        -         643 
Investment in and advances to
non–consolidated affiliates      768      -      -         -         -         768 
Deferred income tax assets      136      60      -         (60)   6(f)        -         136 
Other long–term assets      203      73      (27)   5(c); 5(d)       -         (8)    6(c)      242 

                                                         

Total assets    $ 9,577    $ 2,743    $ -       $ (1,806)      $ 2,591       $ 13,105 
      

 
     

 
     

 
        

 
        

 
        

 

LIABILITIES AND SHAREHOLDER’S
EQUITY                      
Current liabilities                      

Current portion of long–term debt    $ 19    $ 73    $ 4    5(c)      $ (66)   6(c)      $ 8     6(c)    $ 38 
Short–term borrowings      14      -      -         -         -         14 
Accounts payable                      
— third parties      1,827      303      -         -         -         2,130 
— related parties      202      -      -         -         -         202 
Fair value of derivative instruments      102      -      7    5(a)        -         -         109 
Accrued expenses and other current
liabilities      532      192      (11)   5(a); 5(c)       15    6(d); 6(i)       (32)    6(d)      695 

      
 

     
 

     
 

        
 

        
 

        
 

Total current liabilities    $ 2,696    $ 567    $ -       $ (51)      $ (24)      $ 3,188 
      

 
     

 
     

 
        

 
        

 
        

 

Long–term debt, net of current portion      4,338      1,887      19    5(c)        (1,748)   6(c)        2,681     6(c)      7,177 
Deferred income tax liabilities      248      9      -         37    6(f)        -         293 
Accrued pension benefits      -      156      -         -         -         156 
Accrued postretirement benefits      811      29      -         -         -         840 
Other long–term liabilities      242      72      (19)   5(c)        -         -         294 
Deferred revenue      -      55      -         (3)   6(g)        -         52 

      
 

     
 

     
 

        
 

        
 

        
 

Total liabilities    $ 8,335    $ 2,773    $ -       $ (1,765)      $ 2,657       $ 12,001 
      

 
     

 
     

 
        

 
        

 
        

 

Shareholder’s equity                      
Common stock, no par value; unlimited
number of shares authorized; 1,000 shares
issued and outstanding    $ -    $ -    $ -       $ -    6(e)      $ -       $ - 
Additional paid–in capital      1,404      437      -         (437)   6(e)        -         1,404 
Retained earnings (accumulated deficit)      453      (276)     -         205    6(e)        (66)    6(h)      315 
Accumulated other comprehensive loss      (583)      (192)     -         192    6(e)        -         (583) 

                                                         

Total equity of our common shareholder    $ 1,274    $ (30)   $ -       $ (41)      $ (66)      $ 1,136 
Noncontrolling interests      (32)      -      -         -         -         (32) 

                                                         

Total equity    $ 1,242    $ (30)   $ -       $ (41)      $ (66)      $ 1,104 
                                                         

Total liabilities and equity    $ 9,577    $ 2,743    $ -       $ (1,806)      $ 2,591       $ 13,105 
      

 
     

 
     

 
        

 
        

 
        

 

 
10



Unaudited Pro Forma Condensed Combined Statement of Operations
For the Twelve Months Ended March 31, 2019

(in millions)
 

    

Historical for
the Twelve

Months Ended
March 31, 2019                               

     Novelis    Aleris    

Pro Forma
Reclassification

Adjustments       

Pro Forma
Merger

Adjustments    

Pro Forma
Effects of

Debt
  Financing      

Pro Forma
Condensed
Combined  

Net Sales    $12,326    $3,521    $ -        $ -       $ -       $ 15,847 
                                                          

Cost of goods sold (exclusive of depreciation and amortization for Novelis)      10,422      3,220      (128)    5(e)        -         -         13,514 
Selling, general and administrative expenses      502      215      (45)    5(f); 5(g); 5(h)       -         -         672 
Gains on derivative financial instruments      -      (6)     6     5(i)        -         -         - 
Depreciation and amortization      350      -      138     5(e); 5(f)        (13)    7(a)       -         475 
Interest expense and amortization of debt issuance costs      268      150      -          (139)    7(b)       94     7(b)       372 
Research and development expenses      72      -      19     5(g)        -         -         91 
Restructuring and impairment, net      2      5      -          -         -         7 
Loss on extinguishment of debt      -      49      -          -         -         49 
Equity in net (income) loss of non-consolidated affiliates      (3)     -      -          -         -         (3) 
Business acquisition and other integration related costs      33      -      16     5(h)        (49)    7(c)       -         - 
Other expense (income), net      44      (7)     (6)    5(i)        -         -         30 

                                                          

   $11,690    $3,626    $ -        $ (202)      $ 94       $ 15,207 
                                                          

Income (loss) before income taxes      636      (105)     -          202         (94)         639 
Income tax provision      (202)     (25)     -          1     7(d)       2     7(d)       (223) 

                                                          

Net income (loss)    $ 434    $ (130)   $ -        $ 203       $ (90)       $ 416 
Net income attributable to noncontrolling interests      -      -      -          -         -         - 

                                                          

Net income (loss) attributable to our common shareholder    $ 434    $ (130)   $ -        $ 203       $ (90)       $ 416 
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Unaudited Pro Forma Condensed Combined Statement of Operations
For the Six Months Ended September 30, 2019

(in millions)
 

   

Historical for
the Six Months

Ended
September 30,

2019                         

    Novelis    Aleris    

Pro Forma
Reclassification

Adjustments     
Pro Forma

Merger Adjustments   

Pro Forma
Effects of Debt

        Financing          

Pro Forma
Condensed
Combined  

Net Sales   $ 5,776    $1,774    $ -       $ -      $ -      $ 7,550 
     

 
     

 
     

 
        

 
       

 
       

 

Cost of goods sold (exclusive of depreciation and amortization
for Novelis)     4,762      1,550      (64)    5(e)        -        -        6,248 
Selling, general and administrative expenses     249      104      (21)    5(f); 5(g); 5(h)                       -                    -        331 
Gains on derivative financial instruments     -      (25)     25     5(i)        -        -        - 
Depreciation and amortization     176      -              68     5(e); 5(f)        (7)    7(a)       -        237 
Interest expense and amortization of debt issuance costs     126      80      -         (73)    7(b)       47    7(b)     179 
Research and development expenses     37      -      9     5(g)        -        -        46 
Restructuring and impairment, net     33      1      -         -        -        34 
Gain on assets held for sale     -      -      -         -        -        - 
Loss on extinguishment of debt     -      -      -         -        -        - 
Equity in net (income) loss of non-consolidated affiliates     -      -      -         -        -        - 
Business acquisition and other integration related costs     29      -      9     5(h)        (38)    7(c)       -        - 
Other expense (income), net     6      2      (25)    5(i)        -        -        (17) 

                                                      

  $ 5,418    $1,712    $ -       $ (118)      $ 47      $ 7,059 
                                                      

Income before income taxes     358      62      -         118        (47)        491 
Income tax provision     (108)     (12)     -         (1)    7(d)       1    7(d)     (120) 

     
 

     
 

     
 

        
 

       
 

       
 

Net income   $ 250    $ 50    $ -       $ 117      $ (46)      $ 371 
     

 
     

 
     

 
        

 
       

 
       

 

Net income attributable to noncontrolling interests     -      -      -         -        -        - 
                                                      

Net income attributable to our common shareholder   $ 250    $ 50    $ -       $ 117      $ (46)      $ 371 
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Unaudited Pro Forma Condensed Combined Statement of Operations
For the Six Months Ended September 30, 2018

(in millions)
 

    

Historical for
the Six Months

Ended
September 30,

2018                            

     Novelis    Aleris     

Pro Forma
Reclassification

    Adjustments         

Pro
Forma
Merger

  Adjustments      

Pro Forma
Effects of

Debt
  Financing    

Pro Forma
Condensed
Combined  

Net Sales    $ 6,233    $1,842     $ -       $ -       $ -       $ 8,075 
                                                          

Cost of goods sold (exclusive of depreciation and amortization for Novelis)      5,248      1,675       (63)   5(e)      -         -         6,859 
Selling, general and administrative expenses      244      103       (21)   5(f); 5(g); 5(h)       -         -         326 
Losses on derivative financial instruments      -      15       (15)   5(i)        -         -         - 
Depreciation and amortization      172      -       69    5(e); 5(f)        (7)     7(a)        -         235 
Interest expense and amortization of debt issuance costs      134      72       -         (67)     7(b)        47   7(b)      186 
Research and development expenses      32      -       9    5(g)        -         -         41 
Restructuring and impairment, net      1      1       -         -         -         2 
Loss on extinguishment of debt      -      49       -         -         -         49 
Equity in net (income) loss of non-consolidated affiliates      (1)     -       -         -         -         (1) 
Business acquisition and other integration related costs      10      -       6    5(h)        (17)     7(c)        -         (1) 
Other expense (income), net      23      (10)      15    5(i)        -         -         28 

                                                          

   $ 5,863    $1,906     $ -       $ (90)       $ 47       $ 7,725 
                                                          

Income (loss) before income taxes      370      (64)      -         90         (47)         350 
Income tax provision      (117)     (9)      -         1     7(d)        1   7(d)      (124) 

                                                          

Net income (loss)    $ 253    $ (73)    $ -       $ 92       $ (46)       $ 226 
      

 
     

 
      

 
        

 
        

 
        

 

Net income attributable to noncontrolling interests      -      -       -         -         -         - 
                                                          

Net income (loss) attributable to our common shareholder    $ 253    $ (73)    $ -       $ 92       $ (46)       $ 226 
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Notes to the Unaudited Pro Forma Condensed Combined Financial Information
 
1. Basis of Presentation

The unaudited pro forma condensed combined financial information has been prepared using Novelis’ and Aleris’ historical financial information
and presents the pro forma effects of the Transactions and certain adjustments described herein in accordance with the methodologies discussed herein.
The historical financial information of Novelis and Aleris has been prepared in accordance with accounting principles generally accepted in the United
States (“US GAAP”).

The unaudited pro forma condensed combined balance sheet gives effect to the Transactions as if they occurred on September 30, 2019, and
the unaudited pro forma condensed combined statements of operations for the twelve months ended March 31, 2019, six months ended September 30,
2019 and six months ended September 30, 2018 are presented as if the Transactions occurred on April 1, 2018. The unaudited pro forma condensed
combined balance sheet was derived from Novelis’ and Aleris’ unaudited condensed consolidated balance sheets as of September 30, 2019. The
unaudited pro forma condensed combined statement of operations for the twelve months ended March 31, 2019 was derived from Novelis’ audited
consolidated statement of operations for the year ended March 31, 2019 while the Aleris twelve months ended March 31, 2019 statement of operations
was derived by taking the Aleris year ended December 31, 2018 audited consolidated statement of operations, subtracting the three months ended
March 31, 2018 and adding the three months ended March 31, 2019. Aleris’ unaudited consolidated statement of operations for the six months ended
September 30, 2019 was derived by taking the nine months ended September 30, 2019 unaudited consolidated statement of operations and subtracting
the three months ended March 31, 2019 unaudited consolidated statement of operations. Aleris’ unaudited consolidated statement of operations for the
six months ended September 30, 2018 was derived by taking the nine months ended September 30, 2018 unaudited consolidated statement of operations
and subtracting the three months ended March 31, 2018 unaudited consolidated statement of operations.

The unaudited pro forma condensed combined financial information has been prepared using the acquisition method of accounting in accordance
with Accounting Standards Codification 805, Business Combinations, (ASC 805) with Novelis deemed as the accounting acquirer. The unaudited pro
forma condensed combined financial information will differ from the final purchase accounting for a number of reasons, including the fact that the
estimates of fair values of assets and liabilities acquired are preliminary and subject to change when the formal valuation and other studies are finalized.
The differences that will occur between the preliminary estimates and the final purchase accounting could have a material impact on the accompanying
unaudited pro forma condensed combined financial information.

The historical financial information has been adjusted to give effect to matters that are (i) directly attributable to the Transactions, (ii) factually
supportable and (iii) with respect to the statements of operations, expected to have a continuing impact on the operating results of the combined
company. The unaudited pro forma condensed combined statements of operations exclude non-recurring items directly related to the Transactions. The
pro forma adjustments are preliminary and based on estimates of the fair value and useful lives of the assets acquired and liabilities assumed and have
been prepared to illustrate the estimated effect of the Transactions and certain other adjustments. The final determination of the purchase price allocation
will be based on the fair values of the assets acquired and liabilities assumed as of the merger date and could result in a material change to the unaudited
pro forma condensed combined financial information, including goodwill. The outstanding Aleris debt to be repaid as of the closing date of the Merger
and included in purchase consideration may differ from the amount of debt outstanding as of September 30, 2019. The debt that is anticipated to be
incurred to finance the Merger is included in the unaudited pro forma condensed combined financial information reflecting the terms and rates Novelis
expects to achieve based on current market rates. The actual financing and terms of the financing will be subject to market conditions. Actual
adjustments may differ from the amounts reflected in the unaudited pro forma condensed combined financial information and the differences may be
material.
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The unaudited pro forma condensed combined financial information does not give effect to the divestiture of the Duffel plant or Aleris’ Lewisport,
Kentucky manufacturing plant. The disposition of Lewisport is not required to be included in pro forma financial statements under Article 11 of
Regulation S-X.

The unaudited pro forma condensed combined financial information has been prepared for illustrative purposes only and is not necessarily
indicative of what the combined company’s condensed consolidated financial position or results of operations actually would have been had the
Transactions been completed as of the dates indicated. In addition, the unaudited pro forma condensed combined financial information does not purport
to project the future financial position or operating results of the combined company.

The unaudited pro forma condensed combined financial information does not include any realization of cost savings from operating efficiencies,
revenue synergies or restructuring costs expected to result from the Merger and has been prepared assuming that 100% of Aleris’ issued and outstanding
common stock will be tendered and acquired by Novelis.

This unaudited pro forma condensed combined financial information should be read in conjunction with Novelis’ and Aleris’ financial statements
noted below, which are incorporated herein by reference:
 
  •   the separate historical audited consolidated financial statements of Novelis as of and for the year ended March 31, 2019 included in Novelis’

Annual Report on Form 10-K filed with the SEC on May 8, 2019;
 
  •   the separate historical unaudited condensed consolidated financial statements of Novelis as of and for the six months ended September 30,

2019 included in Novelis’ Quarterly Report on Form 10-Q filed with the SEC on November 6, 2019;
 
  •   the separate historical audited consolidated financial statements of Aleris as of and for the year ended December 31, 2018 included in Aleris’

Annual Report on Form 10-K filed with the SEC on March 8, 2019;
 
  •   the separate historical unaudited condensed consolidated financial statements of Aleris as of and for the nine months ended September 30, 2019

included in Aleris’ Quarterly Report on Form 10-Q filed with the SEC on November 5, 2019; and
 
  •   the separate historical unaudited condensed consolidated financial statements of Aleris as of and for the three months ended March 31, 2019

included in Aleris’ Quarterly Report on Form 10-Q filed with the SEC on May 8, 2019.

This unaudited pro forma condensed combined financial information should also be read in conjunction with the Agreement and Plan of Merger
by and among Aleris Corporation, Novelis Inc., Novelis Acquisitions LLC and OCM Opportunities ALS Holdings, L.P. included in Novelis’ Current
Report on Form 8-K filed with the SEC on July 26, 2018.
 
2. Significant Accounting Policies

The accounting policies used in the preparation of this unaudited pro forma condensed combined financial information are those set out in
Novelis’ audited consolidated financial statements as of March 31, 2019. Novelis performed a preliminary review of Aleris’ accounting policies to
determine whether any adjustments were necessary to ensure comparability in the unaudited pro forma condensed combined financial information. At
this time, Novelis is not aware of any differences that would have a material effect on the unaudited pro forma condensed combined financial
information, except for certain amounts that have been reclassified to conform to Novelis’ financial statement presentation, as described in Note 5. Upon
completion of the Merger, or as more information becomes available, Novelis will perform a more detailed review of Aleris’ accounting policies. As a
result of that review, differences may be identified between the accounting policies of the two companies that, when conformed, could have a material
impact on the unaudited pro forma condensed combined financial information.
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3. Calculation of Preliminary Total Estimated Merger Consideration

The total estimated preliminary Merger consideration does not purport to represent what the actual consideration transferred will be when the
Merger is completed and has been calculated as follows (in millions):
 

Purchase consideration    Amount  
Estimated cash for equity consideration (1)    $ 775         
Estimated cash to settle Aleris’ debt (2)      1,817         
Earn-Out consideration (3)      50         

      
 

Preliminary fair value of total estimate total Merger consideration transferred    $                       2,642         
      

 

 
 

 
(1) Represents the estimated cash consideration, which is the base consideration for the settlement of all shares of common stock

outstanding, including shares related to the Exchange Notes and the settlement of stock options and restricted stock units that vest
upon a change-in-control, per the Merger Agreement.

 

 

(2) Represents the estimated cash consideration for the settlement of $1,817 million of Aleris’ debt on the merger date, excluding the
Zhenjiang Term Loan. The amount repaid will depend on the amount outstanding as of the closing date of the Merger. Further, the
estimated debt intended to be repaid includes prepayment premiums connected with the repayment and accrued interest as of
September 30, 2019.

 

 

(3) Represents the preliminary estimated fair value of the earn-out consideration of $50.0 million which is based upon Aleris meeting
specified commercial margin targets outlined in the Merger Agreement. Upon consummation of the Merger, Novelis will pay Aleris
$25 million for a total cash purchase consideration of $2,617 million, and the remaining $25 million will be accrued for by Novelis
and paid upon Aleris meeting certain specified targets.

 
4. Preliminary Estimated Purchase Price Allocation

Under the acquisition method of accounting, the identifiable assets acquired and liabilities assumed of Aleris are recorded at fair value as of the
merger date and added to those of Novelis. The pro forma adjustments are preliminary and based on estimates of the fair value and useful lives of the
assets acquired and liabilities assumed and have been prepared to illustrate the estimated effect of the Merger. The allocation is dependent upon certain
valuation assumptions and models that have not yet been finalized. Accordingly, the pro forma purchase price allocation is subject to further adjustment
as additional information becomes available and as additional analyses and final valuations are completed. The fair value adjustments do not include any
adjustment related to the Aleris Duffel facility; which will be divested subsequent to the consummation of the Merger; for purposes of these pro forma
condensed combined financial statements, we assumed that the fair values of the Duffel assets acquired and liabilities assumed are equal to their book
values.
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The following table sets forth a preliminary allocation of the estimated purchase consideration to the identifiable tangible and intangible assets
acquired and liabilities assumed of Aleris based on Aleris’ September 30, 2019 balance sheet, with the excess recorded as goodwill (in millions).
 

Assets   
Cash and cash equivalents    $ 45 
Accounts receivable, net      396 
Inventories      902 
Prepaid expenses and other current assets      49 
Fair value of derivative instruments      9 
Property, plant and equipment, net      1,333 
Intangible assets, net      320 
Other long–term assets      46 

        

Total assets    $ 3,100 
        

Liabilities   
Current portion of long–term debt    $ 11 
Accounts payable      303 
Fair value of derivative instruments      7 
Accrued expenses and other current liabilities      195 
Long–term debt, net of current portion      158 
Deferred income tax liabilities      45 
Accrued pension benefits      156 
Accrued postretirement benefits      29 
Other long–term liabilities      52 
Deferred Revenue      52 

        

Total liabilities    $ 1,008 
        

Net assets acquired (a)    $ 2,092 
        

Estimated purchase consideration (b)    $         2,617 
        

Estimated goodwill (b) – (a)    $ 525 
      

 

Preliminary identifiable intangible assets included in intangible assets in the unaudited pro forma condensed combined financial information
consist of the following (in millions):
 

     Estimated Fair Value   
Estimated Useful Life

(in years)  
Trade name    $ 10      N/A 
Technology      93          13–18 
Customer relationships      217          14 

           

   $ 320   
      

 
  

The amortization related to the amortizable identifiable intangible assets is reflected as a pro forma adjustment in the unaudited pro forma
condensed combined statements of operations based on the estimated useful lives above and as further described in Note 7. The identifiable intangible
assets and related amortization are preliminary and are based on management’s initial estimates. As discussed above, the amount that will ultimately be
allocated to identifiable intangible assets, and the related amount of amortization, may differ materially from this preliminary allocation. A 10% change
in the allocation to identifiable intangible assets would cause a corresponding increase or decrease to goodwill of approximately $32 million at the
merger date and a corresponding increase or decrease to amortization expense of approximately $1 million, for the six months ended September 30,
2019 and September 30, 2018, respectively, and $2 million for the year ended March 31, 2019, assuming an overall weighted-average useful life of 14
years.
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Preliminary property, plant and equipment in the unaudited pro forma condensed combined financial information consists of the following (in
millions):
 

     Estimated Fair Value   
Estimated Useful Life

(in years)  
Land and property rights    $ 66      N/A  
Buildings and improvements      319      8–25  
Machinery and equipment      875      2–8  
Duffel facility fixed assets at net book value      73      5–38  

           

   $ 1,333   
      

 
  

The preliminary estimates of fair value and useful lives will likely differ from final amounts Novelis will calculate after completing a detailed
valuation analysis, and the difference could have a material impact on the accompanying unaudited pro forma condensed combined financial
information. A 10% change in the allocation to property, plant and equipment would cause a corresponding increase or decrease to goodwill of
approximately $133 million at the merger date and a corresponding increase or decrease to depreciation expense of approximately $4 million for the six
months ended September 30, 2019 and September 30, 2018, respectively, and $9 million for the year ended March 31, 2019, assuming an overall
weighted-average useful life of 16 years.

The pro forma adjustment to deferred tax liabilities represents the deferred tax impact associated with the incremental differences in book and tax
basis created from the preliminary purchase price allocation. Deferred taxes were established utilizing the statutory rate, based on the ownership location
of the individual asset and liability. The assets acquired and liabilities assumed are primarily located in the United States, Germany and China
(excluding Duffel) that gave rise to the deferred tax liability. The tax rate utilized is not necessarily indicative of the effective tax rate of the combined
company. The effective tax rate of the combined company could be significantly different (either higher or lower) depending on post-merger activities,
repatriation decisions, cash needs, the geographical mix of income and changes in tax law. This determination is preliminary and subject to change based
primarily upon the final determination of the fair value of the identifiable intangible assets and property, plant and equipment.

Any difference between the fair value of the consideration transferred and the fair value of the assets acquired and liabilities assumed is recorded
as goodwill. The goodwill is primarily attributable to the assembled workforce of Aleris and synergies and economies of scale expected from combining
the operations of Novelis and Aleris. Goodwill is not amortized to earnings, but instead is reviewed for impairment annually, absent any indicators of
impairment in the interim. Goodwill recognized in connection with the Merger is not expected to be deductible for tax purposes.

The final determination of the purchase price allocation of the Merger will be based on Aleris’ net assets acquired as of the merger date. The
purchase price allocation may change materially based on the receipt of more detailed information and as working capital balances change between
September 30, 2019 and the merger date. Therefore, the actual allocations may differ from the pro forma adjustments presented.
 
5. Reclassification Adjustments

During the preparation of this unaudited pro forma condensed combined financial information, management performed a preliminary analysis of
Aleris’ financial information to identify differences in accounting policies as compared to those of Novelis and differences in financial statement
presentation as compared to the presentation of Novelis. At the time of preparing this unaudited pro forma condensed combined financial information,
Novelis had not identified all adjustments necessary to conform Aleris’ accounting policies to Novelis’ accounting policies. The below adjustments
represent Novelis’ best estimates based upon the information currently available to Novelis and could be subject to change once more detailed
information is available.
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(a) Prepaid expenses and other current assets/Fair value of derivative instruments (asset); Accrued expenses and other current liabilities/Fair
value of derivative instruments (liability)

Derivative assets of $9 million were reclassified from “Prepaid expense and other current assets” to “Fair value of derivative instruments” and
$7 million of derivative liabilities from “Accrued expenses and other current liabilities” to “Fair value of derivative instruments” to conform
with Novelis’ balance sheet presentation.

 
  (b) Property, plant and equipment, net/Intangible assets, net

Capitalized software related to enterprise resource planning software of $5 million was reclassified from “Property, plant and equipment, net”
to “Intangible assets, net” to conform with Novelis’ balance sheet presentation.

 
  (c) Other long-term assets/Property, plant and equipment, net; Accrued expenses and other current liabilities/Current portion of long–

term debt; Other long–term liabilities/Long–term debt, net of current portion

Finance lease right-of-use assets of $24 million were reclassified from “Other long-term assets” to “Property, plant and equipment, net”; the
current portion of finance lease liabilities of $4 million was reclassified from “Accrued expenses and other current liabilities” to “Current
portion of long–term debt”; the long-term finance lease liabilities of $19 million was reclassified from “Other long–term liabilities” to “Long–
term debt, net of current portion”; all to conform with Novelis’ balance sheet presentation.

 
  (d) Other long–term assets/Goodwill

Historical goodwill of $3 million was reclassified from “Other long-term assets” to “Goodwill” to conform with Novelis’ balance sheet
presentation.

 
  (e) Cost of goods sold (exclusive of depreciation and amortization for Novelis)/Depreciation and amortization

Depreciation expense of $128 million, $64 million and $63 million in “Cost of goods sold (exclusive of depreciation and amortization for
Novelis)” for the twelve months ended March 31, 2019, six months ended September 30, 2019 and six months ended September 30, 2018,
respectively, was reclassified to “Depreciation and amortization” to conform with Novelis’ statement of operations presentation.

 
  (f) Selling, general and administrative expenses /Depreciation and amortization

Depreciation expense of $11 million, $4 million and $6 million in “Selling, general and administrative expenses” for the twelve months ended
March 31, 2019, six months ended September 30, 2019 and six months ended September 30, 2018, respectively, was reclassified to
“Depreciation and amortization” to conform with Novelis’ statement of operations presentation.

 
  (g) Selling, general and administrative expenses/Research and development expenses

Research and development expenses of $19 million, $9 million and $10 million was reclassified for the twelve months ended March 31, 2019,
six months ended September 30, 2019 and six months ended September 30, 2018, respectively, from “Selling, general and administrative
expenses” to “Research and development expenses” to conform with Novelis’ statement of operations presentation.

 
  (h) Selling, general and administrative expenses /Business acquisition and other integration related costs

Merger related costs of $16 million, $9 million and $6 million in “Selling, general and administrative expenses” for the twelve months ended
March 31, 2019, six months ended September 30, 2019 and six
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months ended September 30, 2018, respectively, were reclassified to “Business acquisition and other integration related costs” to conform with
Novelis’ statement of operations presentation.

 
  (i) Gains on derivative financial instruments/ Other expense (income), net

(Gains)/losses from derivative instruments were reclassified from “Gains on derivative financial instruments” to “Other expense (income)” to
conform with Novelis’ income statement presentation.

 
6. Unaudited Pro Forma Condensed Combined Balance Sheet – Pro Forma Adjustments Related To the Merger and the Effects of Debt

Financing
 

 
(a) Represents the use of the anticipated combined company cash balance, after reflecting Novelis’ Debt Financing, which will be used to fund the

purchase consideration, as described in Note 3. In addition, estimated Novelis transaction costs, debt issuance costs and the repayment of
Novelis’ Existing 2024 Notes are included in the net cash outflow as follows (in millions):

 
     Amount  
Total cash consideration paid at closing of the Merger            $ (2,617) 
Novelis and Aleris transaction costs paid      (72) 

        

Net cash outflow related to the Merger            $ (2,688) 
        

Cash proceeds from debt financing            $            3,891 
Repayment of Novelis’ Existing 2024 Notes principal amount      (1,150) 
Prepayment premium paid on Existing 2024 Notes      (54) 
Interest paid on retired notes      (32) 
Debt issuance costs paid      (57) 

        

Net cash inflow from financing            $ 2,598 
        

Net cash outflow related to the Merger and financing            $ (90) 
      

 

 
  (b) Reflects the acquisition method of accounting based on the estimated fair value of the identifiable tangible and intangible assets acquired and

liabilities assumed of Aleris as discussed in Note 4 (in millions):
 

     Inventory   
Property, Plant and

Equipment     Goodwill   
Intangible

Assets  
Fair value      $903      $1,333    $ 525    $ 320 
Elimination of historical value      (752)     (1,346)     (3)     (36) 

                                

Fair value adjustment      $150      $(13)   $ 522    $ 284 
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  (c) Reflects the effects of Novelis Debt Financing and settlement of Aleris’ existing debt, which excludes the Zhenjiang Term Loans that will be
assumed by Novelis, as follows (in millions):

 

    
Current portion of

long-term debt    

Long-
term
debt,
net  

Proceeds from Novelis’ new debt financing    $ 8    $ 3,876 
Settlement of Novelis’ Existing 2024 Notes      -      (1,138) 
Capitalized debt issuance costs on Novelis’ new debt      -      (57) 

                

Total incremental long-term debt    $ 8    $ 2,681 
      

 
     

 

                

Unamortized deferred financing costs related to new debt financing (currently in
Other long-term assets)      -    $ (8) 

                

Aleris’ debt that will be settled consists of:     
ABL Facility    $ -    $ (309) 
First Lien Term Loan due 2023      (21)     (1,045) 
Exchangeable Notes, net of discount of $0.1      (45)     - 
10.75% Senior Secured Junior Priority Notes due 2023      -      (394) 

                

Total long-term debt, net of current portion    $ (66)   $(1,748) 
      

 
     

 

Novelis’ new debt financing is expected to consist of     
Notes offered hereby      -    $ 1,567 
Short-Term Facility      -      1,162 
Term Loan Facility due 2025      -      758 
ABL      -      347 

      
 

     
 

Total new debt financing*      -    $ 3,834 
      

 

     

 

*Total new debt financing represents total Sources of Funds, less an estimate of debt issuance costs associated with the new debt financing in the amount of $57 million.
 
  (d) Associated with the settlement of Novelis’ and Aleris’ debt, $32 million and $10 million of accrued interest, respectively, was reversed.
 

 

(e) Reflects the elimination of Aleris’ historical common stock, additional paid-in capital, retained earnings/deficit, and accumulated other
comprehensive loss and an adjustment for estimated transaction costs to be incurred by Novelis and Aleris. The estimated future transaction
costs primarily consist of commitment fees, investment banking fees and fees for legal and accounting services. These adjustments are not
reflected in the unaudited pro forma condensed combined statements of operations because they are nonrecurring items that are directly related
to the Merger. The adjustment to retained earnings is as follows (in millions):

 
     Amount  
Elimination of Retained earnings    $ (276) 
Adjustment for Novelis and Aleris transaction costs                  72 

      
 

Total adjustment to Retained earnings    $ (205) 
      

 

 

 

(f) The pro forma adjustment to deferred tax liabilities represents the deferred tax impact associated with the incremental differences in book and
tax basis created from the preliminary purchase price allocation. Deferred taxes were established based on a weighted-average statutory tax rate
of 24.5%, based on the ownership location of the assets valued primarily located in the United States, Germany and China (excluding Duffel)
that gave rise to the deferred tax liability. The weighted-average statutory tax rate is not necessarily indicative of the effective tax rate of the
combined company. The effective tax rate of the combined company could be significantly different (either higher or lower) depending on
post-merger activities, repatriation decisions, cash needs, the geographical mix of income and changes in tax law. This determination is
preliminary and subject to change based primarily upon the final determination of the fair value of the identifiable intangible assets. The
adjustment relates to the creation of a deferred tax liability associated with the fair value step-up of property, plant and equipment.
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  (g) Represents a preliminary fair value adjustment to reduce deferred revenue by 5%, totaling $3 million.
 
  (h) Represents the anticipated loss on the extinguishment of Novelis’ Existing 2024 Notes.
 
  (i) Represents the $25 million in future estimated contingent consideration to be paid in cash upon meeting certain specified targets.
 
7. Unaudited Pro Forma Condensed Combined Statements of Operations – Pro Forma Adjustments Related To the Merger and the Effects

of Debt Financing
 

 

(a) Reflects the elimination of Aleris’ historical depreciation and amortization expense, and the recognition of new depreciation and amortization
expense. New depreciation and amortization expense was based on the fair values of the assets acquired and depreciated/amortized on a
straight-line basis over the estimated remaining useful lives of the assets, excluding land. Depreciation and amortization expense is as follows
(in millions):

 
    

Twelve Months Ended
March 31, 2019    

Six Months Ended
September 30, 2019   

Six Months Ended
September 30, 2018 

Fair value depreciation of acquired property, plant and equipment    $                 104    $                 51    $                 52 
Reversal of historical depreciation of acquired property, plant and equipment      (136)     (67)     (67) 

                        

Incremental depreciation expense    $ (33)   $ (17)   $ (15) 
      

 
     

 
     

 

 
    

Twelve Months Ended
March 31, 2019    

Six Months Ended
September 30, 2019   

Six Months Ended
September 30, 2018 

Fair value of intangible amortization    $                   21    $                 11    $                   9 
Reversal of historical amortization of acquired assets      (2)     (1)     (1) 

                        

Incremental amortization expense    $ 19    $ 10    $ 8 
      

 
     

 
     

 

 
    

Twelve Months Ended
March 31, 2019    

Six Months Ended
September 30, 2019   

Six Months Ended
September 30, 2018 

Net decrease in depreciation and amortization    $                  (13)     $                 (7)     $                 (7) 
      

 
     

 
     

 

 

 
(b) Reflects adjustments to reverse Aleris’ historical interest expense and amortization of debt issuance costs associated with retirement of

Aleris’ debt. In addition, it reflects the adjustments to reverse fees and include interest expense related to Novelis’ debt financing of the
notes offered hereby; First Lien Term Loan Facility, Short-Term Facility and ABL (in millions):

 
    

Twelve Months Ended
March 31, 2019    

Six Months Ended
September 30, 2019   

Six Months Ended
September 30, 2018 

Reversal of Aleris’ historical interest expense and amortization of debt issuance
costs      $               (139)     $              (73)     $               (67) 

      

 

     

 

     

 

 
    

Twelve Months Ended
March 31, 2019    

Six Months Ended
September 30, 2019   

Six Months Ended
September 30, 2018 

Interest expense and amortization of debt issuance costs for new Debt
Financing in conjunction with the merger    $                 168    $                 84    $                 83 
Reversal of Novelis’ historical interest expense and amortization of debt
issuance costs      (75)     (37)     (37) 

                        

Total Pro Forma Interest Expense Adjustment    $ 94    $ 47      $                47 
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The assumed weighted-average interest rate on the Debt Financing is 3.95%. A sensitivity analysis on interest expense has been performed
to assess the effect that a hypothetical 0.125% change in interest rates would have on the Debt Financing. A 0.125% change in the interest
rates would cause a corresponding increase or decrease to interest expense of approximately $5 million for the year ended March 31, 2019,
and $2 million for the six months ended September 30, 2019 and September 30, 2018.

 

  (c) Reflects the reversal of $49 million, $38 million and $17 million of Novelis’ and Aleris’ incurred transaction costs, respectively, for the
twelve months ended March 31, 2019, six months ended September 30, 2019 and six months ended September 30, 2018, respectively.

 

 

(d) For the periods presented, we have utilized a blended statutory rate in effect for the United States and Germany for which the related merger
and debt financing pro forma adjustments related. For the related merger pro forma adjustments related to China, we have utilized a
statutory rate of 30%; however, we have utilized a valuation allowance to reduce our tax rate in China to zero. In determining the tax related
impacts, we utilized the statutory tax rates of 24.5% and 30% the U.S. and Germany, respectively. The statutory tax rates utilized are not
necessarily indicative of the tax rate of the combined company. The effective tax rate of the combined company could be significantly
different (either higher or lower) depending on the post-merger activities, repatriation decisions, cash needs, the geographical mix of income
and changes in tax law.
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Disclaimers Statements made in this presentation which describe Novelis' intentions, expectations, beliefs or predictions may be forward-looking statements within the meaning of securities laws. Forward-looking statements include statements preceded by, followed by, or including the words "believes," "expects," "anticipates," "plans," "estimates," "projects," "forecasts," or similar expressions. Examples of forward-looking statements in this presentation including statements concerning Novelis’ expectation to grow shipments and drive continued operational efficiencies. Novelis cautions that, by their nature, forward-looking statements involve risk and uncertainty and that Novelis' actual results could differ materially from those expressed or implied in such 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. 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, Novelis’ 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; Novelis’ ability to access financing, repay existing debt or refinance existing debt to fund current operations and for future capital requirements; the level of Novelis’ indebtedness and its ability to generate cash to service its indebtedness; lowering of Novelis’ ratings by a credit rating agency; changes in the relative values ofvarious currencies and the effectiveness of Novelis’ currency hedging activities; union disputes and other employee relations issues; factors affecting Novelis’ 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 Novelis’ hedging activities; impairment of Novelis’ 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 future acquisitions or divestitures, including risks relating to Novelis’ ability to consummate and realize anticipated benefits from the merger with Aleris Corporation; Novelis’ inability to successfully implement its growth initiatives; changes in interest rates that have the effect of increasing the amounts we pay under Novelis’ senior secured credit facilities, other financing agreements and its defined benefit pension plans; risks relating to certain joint ventures and subsidiaries that we do not entirely control; the effect of derivatives legislation on Novelis’ ability to hedge risks associated with its 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 Novelis’ products as well as seasonality in certain of its customers’ industries; economic, regulatory and political factors within the countries in which we operate or sell its 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. Other important risk factors included under the caption "Risk Factors" in Novelis’ Annual Report on Form 10-K for the fiscal year ended March 31, 2019, as such factors may be updated from time to time in its periodic filings with the SEC, which are accessible on the SEC’s website at www.sec.gov, are specifically incorporated by reference into this presentation.   Any reference to potential synergies is a forward looking statement.  Synergies are based on a number of assumptions, certain of which are beyond our control.  There can be no assurance if or when we will realize any such synergies, and differences could be material.  You should not place undue reliance on any reference to synergies and efforts to integrate the combined businesses may be more difficult than we expect.   Accordingly, there are or will be important factors that could cause actual outcomes or results to differ materially from those indicated in these statements. These factors should not be construed as exhaustive and should be read in conjunction with the other cautionary statements that are included in this presentation and in Novelis’ filings with the SEC. Any forward-looking statement, including any contained herein, speaks only as of the time of this presentation and we do not undertake any obligation to update or revise them as more information becomes available or to disclose any facts, events, or circumstances after the date of this presentation that may affect the accuracy of any forward-looking statement, except as required by law.   This presentation includes certain non-GAAP financial measures, including Adjusted EBITDA, Adjusted EBITDA, Free Cash Flowand Net Leverage. These metrics have important limitations and should not be considered in isolation or as a substitute for measures of the Company’s financial performance or liquidity prepared in accordance with GAAP. In addition, these metrics, as presented by the Company may not be comparable to similarly titled measures of other companies due to varying methods of calculations. Please refer to the Appendix of this presentation for a reconciliation of the non-GAAP financial measures included in this presentation to the most directly comparable financial measures prepared in accordance with GAAP.   The notes have not been and will not be registered under the Securities Act of 1933, as amended (the "Securities Act") or the securities laws of any other jurisdiction. The notes are being offered and sold only to persons reasonably believed to be "qualified institutional buyers" in accordance with Rule 144A under the Securities Act ("Rule 144A") and outside the United States in accordance with Regulation S under the Securities Act. Prospective purchasers are hereby notified that the seller of the notes may be relying on Rule 144A. Novelis is not, and the initial purchasers are not, making an offer to sell the notes in any jurisdiction except where an offer or sale is permitted. This presentation shall not constitute an offer to sell or the solicitation of an offer to buy securities nor shall there be any sale of these securities in any state in which such solicitation or sale would be unlawful prior to registration or qualification of these securities under the laws of any such state. 
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Transaction Overview Today, Novelis is launching an offering of $1,600 million of Senior Unsecured Notes due 2030 On July 26, 2018, Novelis announced that they had signed a definitive agreement to acquire Aleris for approximately $2.6 billion, including debt Pro forma for the acquisition, Net Sales and Adj. EBITDA would be approximately $15.3 billion and $1.8(1) billion on a TTM 9/30/19 basis, respectively Net proceeds from the proposed Senior Unsecured Notes will be used to (i) refinance all of our 6.25% Senior Notes due 2024 Notes, (ii) pay a portion of the consideration for the Merger and pay fees and expenses incurred in connection therewith and (iii) use any remaining proceeds for general corporate purposes(2) Pro forma for the transaction and the Aleris acquisition, total secured and total net leverage will be 1.6x and 3.5x, respectively(1) Note:TTM = Trailing Twelve Months Period. Excludes $150mm of run-rate synergies. If for any reason the acquisition is not consummated, we may use the remaining net proceeds for general corporate purposes.



Source:Company filings. Note:LIBOR assumption of 1.90%. Sources and Uses do not contemplate sale of Duffel facility or potential sale of Lewisport facility and are based on current estimates. If for any reason the acquisition is not consummated, we may use the remaining net proceeds for general corporate purposes. ABL size will increase by $500mm pro forma for the acquisition. Includes equity purchase price of $775mm plus $25mm earn-out, maximum potential earn-out of $50mm. Excludes $45mm of Exchangeable Notes which convert to equity. Includes $146mm Zhenjiang Term Loan rollover. Includes Aleris Zhenjiang term loan. Based on carrying value of debt. Inclusive of Aleris TTM Adj. EBITDA of $368mm. Assumed run-rate synergies of $150mm. Sources & Uses and pro forma capitalization Transaction Overview Proceeds of new $1,600mm Unsecured Notes issuance used to: Refinance $1,150mm Senior Notes due 2024 Pay call premium and accrued interest for Notes due 2024 of $86mm Pay transaction fees and expenses of $30mm Remaining $334mm to be used to pay a portion of the consideration for the Merger and pay fees and expenses incurred in connection therewith with any remaining proceeds for general corporate purposes(1) Secured and unsecured bridge facilities in place to finance the remainder of Aleris acquisition ($ in millions) Sources & Uses Transaction S&U S&U Pro Forma for the Transaction and Aleris Acquisition (7) Facilities in place to finance Aleris acquisition Pro Forma Capitalization (5) (6) Pro Forma ($ in millions) 9/30/2019A Adj. 9/30/2019A Cash & Cash Equivalents $935 ($46) $889 Debt: ABL Revolver -- 350 350 Floating Rate Term Loan Facility 1,751 -- 1,751 Other Debt 1 -- 1 Incremental Term Loan Facility-- 775 775 Total First Lien Debt $1,752 $1,125 $2,877 Other Short Term Borrowings 14 -- 14 China Bank Loans 12 -- 12 6.25% Senior Notes due 2024 1,150 (1,150) -- 5.875% Senior Notes due 2026 1,500 -- 1,500 Aleris Surviving Debt -- 146 146 New Senior Unsecured Notes (Offered hereby) -- 1,600 1,600 Short-Term Facility -- 1,166 1,166 Total Debt $4,428 $2,887 $7,315 Net Debt 3,493 2,933 6,426 Unamortized Carrying Value Adjustment (57) (45) (102) Total Debt (Carrying Value) $4,371 $2,842 $7,213 Net Debt (Carrying Value) 3,436 2,888 6,324 Credit Statistics: LTM Adj. EBITDA $1,425 $1,794 LTM Adj. EBITDA incl. Run-rate Synergies 1,425 1,944 LTM Interest Expense 260 351 Including Run-rate Synergies: Total First Lien Debt / LTM Adj. EBITDA 1.2x 1.5x Net First Lien Debt / LTM Adj. EBITDA 0.6 1.0 Total Debt / LTM Adj. EBITDA 3.1 3.7 Net Debt / LTM Adj. EBITDA 2.4 3.3 LTM Adj. EBITDA / Interest Expense 5.5 5.5 Excluding Synergies: Total First Lien Debt / LTM Adj. EBITDA 1.2x 1.6x Net First Lien Debt / LTM Adj. EBITDA 0.6 1.1 Total Debt / LTM Adj. EBITDA 3.1 4.1 Net Debt / LTM Adj. EBITDA 2.4 3.5 LTM Adj. EBITDA / Interest Expense 5.5 5.1



Summary of Terms Issuer: Novelis Corporation Issue: $1,600 million Senior Unsecured Notes due 2030 Guarantors: Novelis Inc. and certain of its existing and future Canadian and U.S. restricted subsidiaries (other than the Issuer), certain of its existing foreign restricted subsidiaries and other restricted subsidiaries that guarantee debt in the future under any credit facilities, subject to certain exceptions. To include Aleris and certain of its subsidiaries if the Aleris Acquisition is consummated Security: None Tenor: 10 years Call Protection: NC-5 (Subject to T+50 make-whole call), callable thereafter at a premium declining to par Equity Claw: Up to 40% during the first 3 years at par plus the annual coupon Change of Control: In the event of a “Change of Control Triggering Event" requires an offer to purchase the Notes at 101% of par plus accrued interest to the purchase date Special Optional Redemption: If the Aleris acquisition agreement is terminated, for a period of twelve months from the date of the issuance of the notes, the Company may, in its sole discretion, on one or more occasions, redeem an aggregate principal amount of Notes up to $400 million, in each case, at a redemption price equal to 100% of the issue price of the Notes plus accrued and unpaid interest to, but not including, the redemption date Covenants: Usual and customary for transaction of this type Offering Format: 144A / RegS for Life
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Novelis is a Global industry leader Novelis is a subsidiary of Hindalco Industries Limited, the metals flagship company of the Aditya Birla Group Novelis is the leading producer of aluminum rolled products worldwide Premium aluminum sheet supplies the beverage can, automotive and specialties product markets Novelis is also the world’s largest recycler of aluminum Global footprint with 23 operations spanning 9 countries with ~11,000 employees, TTM revenue of $11.9 billion and TTM Adjusted EBITDA of $1,425 million 29 66 138 95 188 35 0 173 251 14 41 97 Note: Information in this section refers to Novelis prior to consummation of the Merger. TTM = Trailing Twelve Months Period.



Novelis Vision and Strategy Lead the aluminum industry as the partner of choice for innovative solutions Defend the Core Protect market leading position in can & automotive Continue driving customer centricity Maintain low-cost position through recycling & productivity Broaden customer base Grow in higher margin specialties markets Explore new verticals and markets Bold yet balanced approach Pursue opportunities for growth Strengthen our Product Portfolio Invest in Growth Opportunities Shaping a sustainable world together



Key Novelis Credit highlights Global Industry Leader in Aluminum Rolled Products Attractive and Improving Product Mix Growing End Markets Innovation in Automotive Segment To Drive Growth Strategic Capacity Investments To Solidify Leadership Position Sustainability Leader - #1 Aluminum Recycler Track Record of Success Balanced Maturity Profile 1 2 3 4 5 6 7 8



Global Industry Leader in Aluminum Rolled Products 1 Leading Producer of Flat-rolled Aluminum 40+ Years of Automotive Experience Largest Beverage Can Sheet Producer Globally World’s Largest Recycler of Aluminum Novelis Aluminum can be Found in More than 225 Vehicle Models World’s Largest Supplier of Automotive Aluminum Sheet



Attractive and Improving product mix Novelis (FY 2012) Novelis Present (FY 2019) Increased share of high value products % of total FRP Shipments 2 Optimizing Product Portfolio Steadily Growing Automotive Shipments Per Investor Call: “Share of auto on pro forma basis will be 22% and will further grow to 30% as our recently announced organic investments…” Novelis Automotive Shipments Over Time Source: Company filings, Sustainability Reports and Corporate Fact Sheets. Based on management estimates; includes Novelis’ strategic capacity investments in Guthrie, Kentucky and Changzhou, China. (1) FRP Shipments (kts)



Beverage Can Demand trends strong globally Growth in emerging markets Package mix shift from other substrates to aluminum New beverage types released in aluminum Rising consumer preference favors sustainable aluminum packaging over single-use plastics Growing End Markets Automotive Exposure to trucks, SUVs, electric & premium vehicles North America market remains strong Broad aluminization trend throughout Europe Some challenges in Europe due to exposure to one large customer Trade war/weak consumer confidence in China Specialties North America tailwinds reducing Increasing competition with Chinese imports in regions outside U.S. Novelis capacity constraints create opportunities for portfolio optimization 3



Novelis AdvanzTM 6HS-s650 potential applications Innovation in Automotive Segment will Further Drive Growth Increasing focus on delivering next-generation automotive aluminum solutions Established Customer Solution Centers in the US, Europe and China Created the first sheet-intensive battery enclosure Developed high-strength, lightweight 6HS-s650 alloy for structural applications Expanded customer closed loop recycling systems Digital transformation underway to drive world class manufacturing operations Novelis aluminum sheet battery enclosure 4



Strategic Capacity Investments Will solidify leadership position and optimize assets Construction is underway with all three significant organic projects 200kt greenfield automotive finishing lines in the U.S. to begin customer qualification late FY20 100kt automotive finishing expansion in China commissioning in FY21 100kt rolling and 60kt recycling expansion in Brazil commissioning in FY21 Guthrie, Kentucky, US Changzhou, China Pinda, Brazil Construction progress photos taken July/August 2019. 5 $175mm $180mm $300mm (Investment Amounts in USD)



Sustainability leader - #1 aluminum recycler Novelis is the world’s largest recycler of aluminum Support increased consumer demand for sustainable products in Beverage Packaging, Automotive, and Specialty markets FY19 recycled content in our products at 61% Leveraging Customer Solution Centers Expanding closed-loop recycling systems Recently announced US recycling expansion $36 million capital investment in Greensboro, Georgia Expands capacity to recycle automotive aluminum scrap Reduced CO2 emissions by 5% YoY Berea Recycling Guthrie Auto finishing Logan rolling mill Greensboro Recycling 6 Percentage recycled content in our products



Track Record of Success FRP Shipments (kts) Free cash flow, and FCF before capex ($ millions) Adjusted EBITDA ($ millions) Net Leverage Ratio Net debt/TTM Adjusted EBITDA Note: Refers to Novelis prior to consummation of the Merger. FY20 Trailing Twelve Month (TTM) results ending September 30, 2019 (Q2FY20). Reflects preliminary flash update. FY20 Trailing Twelve Month (TTM) results ending December 31, 2019 (Q3FY20). 7 (1) (1) (1) (2) (2) (2) (2)



Balanced maturity profile over next 10 years Pro Forma Debt Maturity Profile (As of September 30, 2019) $ in millions Send to Lev Fin for thoughts TBD – Maturity of New Senior Unsecured Notes (2) (1) Note:Pro forma debt maturity profile only includes meaningful debt maturities. Excludes ~$175mm of other liabilities. On October 15, 2019, ABL Revolver commitment increased by $500mm to $1.5bn conditional upon consummation of the Merger. ABL Revolver had zero balance as of September 30, 2019. $350mm assumed drawn in envisioned Aleris acquisition. Tranche maturity sizing indicatively allocated to 2030 for illustrative purposes, maturity may change. 8 (1) (1) (2)
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ALERIS: GLOBAL ALUMINUM FRP SUPPLIER Global supplier of Aerospace and Automotive aluminum rolled products Leaders in Building & Construction and Truck Trailer segment in North America Significant multi-year agreements with global blue chip customers High capability manufacturing facilities Recent investment to drive earnings and cash flow momentum 3 13 ~5,500 874 kt ~$3.5B Shipments Revenue Employees Operations Continents Source: Company filings. Note: The above numbers are for TTM period ended September 30, 2019. Employees as of December 31, 2018.



Overview of Proposed Acquisition Pending acquisition of Aleris for current enterprise value of ~$2.7B ($800 equity(1) and assumption of 9/30 debt) Implies 7.4x transaction value / EBITDA Do not expect to complete acquisition of Aleris by January 21, 2020, but Novelis remains fully committed to completing the transaction as quickly as possible Acquisition provides a number of significant strategic benefits: Recently completed strategic investments complement Novelis assets and capabilities Diversify product portfolio with addition of high-value segments, including aerospace Enhances and complements Asia operations Strengthens ability to compete in automotive industry Strong pro-forma financial profile 100% debt-funded deal; Net Debt / Adjusted EBITDA forecasted to peak at close and meaningfully de-lever within two years Equity purchase price of $775mm plus $25mm earn-out, maximum potential earn-out of $50mm.



Aleris has performed well since Signing of the transaction $ $ Adjusted EBITDA ($mm) Adjusted EBITDA per Ton ($/ton) Growth: 82% Growth: 69% Note: TTM revenue reflects trailing twelve month revenue for each respective period.



Transaction Strategic Rationale Completed strategic investments complement Novelis assets and capabilities Leverage Novelis’ deep manufacturing and recycling expertise to optimize Aleris’ assets Diversity product portfolio with addition of high-value segments including aerospace Enhances and complements Asia operations Strengthens ability to compete against steel in the automotive industry Strong pro-forma financial profile



IDENTIFIED Run-rate Cost Synergies Transformational Synergies Description Metal and non-metal procurement Supply chain optimization and other operational efficiencies SG&A savings IT infrastructure savings Acquisition fully integrates our existing Asia auto business Gain SHFE access for ~200kt of auto cold coils produced at Zhenjiang Closed loop scrap benefit in Asia ~$290M investment after close Plan in place to execute on identified synergies ~$150M of identified run-rate synergies targeted within 5 years %; Time to Achieve 45-50%; 3-5 years 50-55%; within 3 years Combination Synergies



Pro Forma Novelis Overview TTM as of 9/30/2019 ($ in millions) Pro Forma Novelis Net Sales $11,869 $3,452 $15,321 Adj. EBITDA % Margin $1,425 12.0% $368 10.7% $1,794(1) 11.7% Capex $537 $106 $643 Operational Plants(2) 23 13 36 Employees(3) 11,270 ~5,500 16,770 End Markets(4) (By Shipments) Geography(5) (By Revenue) Financials Portfolio Composition Operations Source: Company filings. Note: Pro Forma projections do not contemplate sale of Duffel facility or potential sale of Lewisport facility. Excludes $150mm of synergies. As of September 30, 2019 for Novelis and December 31, 2018 for Aleris. As of March 31, 2019 for Novelis and December 31, 2018 for Aleris. Novelis end market exposure based on % of total shipments as in Fiscal 2019, Pro Forma End Markets as presented July 26, 2018. Based on revenue exposure by geography before eliminations for TTM period ended September 30, 2019. (Run-Rate Pro Forma End Markets)
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Novelis Net Income reconciliation to adjusted EBITDA Year Ended March 31, Six Months Ended September 30, (unaudited)



Novelis Free Cash Flow and Liquidity “Free cash flow” consists of: (a) “net cash provided by (used in) operating activities,” (b) plus "net cash provided by (used in) investing activities” (c) 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”. All prior periods presented conform to the presentation adopted for the current period. Year Ended March 31, Six Months Ended September 30, (unaudited)



Aleris Net Income reconciliation to adjusted EBITDA Year Ended December 31, Trailing Twelve Months September 30 (Unaudited),



Pro Forma Net Income reconciliation to adjusted EBITDA Year Ended December 31, Trailing Twelve Months September 30, (Unaudited) (in $ m) 2019 Novelis Aleris Combined Novelis / Aleris Pro Forma Adjustments Combined Pro Forma Adjusted EBITDA Net income attributable to our common shareholder 431 (7) 424 136 560 Noncontrolling interests - 0 0 0 Income tax provision 193 28 221 (2) 219 Depreciation and amortization 354 141 495 (17) 478 Interest expense and amortization of debt issuance costs 260 158 418 (52) 366 Adjustment to reconcile proportional consolidation 56 - 56 56 Adjustment for inventory - - - - Unrealized losses (gains) on change in fair value of derivative instruments, net (2) 4 2 2 Realized gains on derivative instruments not included in adjusted EBITDA 2 - 2 2 Gain on assets held for sale - - - - Loss on extinguishment of debt - - - - Restructuring and impairment, net 34 5 39 39 Loss on sale of fixed assets 2 - 2 2 (Gain) loss on sale of a business - - - - Metal price lag 45 (7) 38 38 Business acquisition and other integration related costs 52 - 52 (52) - Start Up costs - 13 13 13 Stock based compensation expense - 12 12 12 Unallocated currency exchange losses on debt - 1 1 1 Other, net (2) 21 19 (13) 6 Adjusted EBITDA 1,425 368 1,794 0 1,794


