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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On May 12, 2020, Apellis Pharmaceuticals, Inc. (the “Company”) completed its previously announced private placement of $300.0 million aggregate
principal amount of its 3.500% convertible senior notes due 2026 (the “notes”). The notes were sold under subscription agreements entered into by the
Company as of May 6, 2020 with the institutional investor purchasers of the notes (collectively, the “Purchasers”). The aggregate purchase price of the
notes was $328.9 million, which amount includes accrued interest from March 15, 2020 to, but not including, May 12, 2020. The notes were issued as
additional notes under the indenture (the “Indenture”), dated as of September 16, 2019, by and between the Company and U.S. Bank National
Association, as trustee (the “Trustee”).

The notes are senior unsecured obligations of the Company and bear interest at a rate of 3.500% per year payable semiannually in arrears on March 15
and September 15 of each year, beginning on September 15, 2020. The notes will mature on September 15, 2026, unless earlier converted, redeemed or
repurchased in accordance with their terms.

The notes are convertible into shares of the Company’s common stock at an initial conversion rate of 25.3405 shares per $1,000 principal amount of
notes (equivalent to an initial conversion price of approximately $39.46 per share of common stock). The conversion rate is subject to customary anti-
dilution adjustments. In addition, following certain events that occur prior to the maturity date or if the Company delivers a notice of redemption, the
Company will increase the conversion rate for a holder who elects to convert its notes in connection with such corporate event or a notice of redemption,
as the case may be, in certain circumstances as provided in the Indenture.

Prior to March 15, 2026, the notes are convertible only upon the occurrence of certain events. On or after March 15, 2026 until the close of business on
the second scheduled trading day immediately preceding the maturity date of the notes, holders may convert the notes at any time. Upon conversion of
the notes, the Company will pay or deliver, as the case may be, cash, shares of the Company’s common stock or a combination of cash and shares of
common stock, at the Company’s election.

Prior to September 20, 2023, the Company may not redeem the notes. The Company may redeem for cash all or a portion of the notes, at its option, on
or after September 20, 2023 if the last reported sale price of the Company’s common stock has been at least 130% of the conversion price then in effect
for at least 20 trading days (whether or not consecutive), including the trading day immediately preceding the date on which the Company provides a
notice of redemption, during any 30 consecutive trading day period ending on, and including, the trading day immediately preceding the date on which
the Company provides notice of redemption. The redemption price will be equal to 100% of the principal amount of the notes to be redeemed, plus
accrued and unpaid interest to, but excluding, the redemption date.

If the Company undergoes a “fundamental change,” as defined in the Indenture, prior to maturity, subject to certain conditions, holders may require the
Company to repurchase for cash all or any portion of their notes at a fundamental change repurchase price equal to 100% of the principal amount of the
notes to be repurchased, plus any accrued and unpaid interest to, but excluding, the fundamental change repurchase date.

The Indenture contains customary terms and covenants, including that upon certain events of default occurring and continuing, either the Trustee or the
holders of at least 25% in aggregate principal amount of the outstanding notes and the existing convertible notes may declare 100% of the principal of,
and accrued and unpaid interest, if any, on, all the notes and the existing convertible notes to be due and payable.

The foregoing description of the Indenture and the notes does not purport to be complete and is qualified in its entirety by reference to the full text of the
Indenture (and the form of note included therein), a copy of which was filed as Exhibit 4.1 with the Company’s Current Report on Form 8-K filed on
September 16, 2019 and is hereby incorporated herein by reference.



Item 8.01 Other Events.

As disclosed on May 7, 2020, concurrently with the pricing of the notes, the Company entered into capped call transactions with JPMorgan Chase Bank,
National Association and Jefferies International Limited. The capped call transactions closed on May 12, 2020.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit 
No.

 
 Description

     

 4.1   Indenture (including form of Note), dated as of September 16, 2019, by and between Apellis Pharmaceuticals, Inc and U.S. Bank
National Association, as trustee (incorporated by reference to Exhibit 4.1 to the Company’s Form 8-K filed with the Securities and
Exchange Commission on September 16, 2019)

     

 4.2   Form of 3.500% Convertible Senior Note due 2026 (included within Exhibit 4.1 to the Company’s Form 8-K filed with the Securities
and Exchange Commission on September 16, 2019)

     

 104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

http://www.sec.gov/Archives/edgar/data/1492422/000119312519245912/d802733dex41.htm
http://www.sec.gov/Archives/edgar/data/1492422/000119312519245912/d802733dex41.htm


SIGNATURES

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

  Apellis Pharmaceuticals, Inc.
       

Date: May 13, 2020   By: /s/ Timothy Sullivan
   Timothy Sullivan
   Chief Financial Officer


