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5959 Horton Street, Suite 500
Emeryyville, California 94608
NOTICE OF ANNUAL MEETING OF
STOCKHOLDERS AND PROXY STATEMENT
Dear Stockholder:

The annual meeting of stockholders of Zogenix, Inc. will be held on Wednesday, May 22, 2019 at 9:00 a.m., local
time, at our principal office located at 5959 Horton Street, Suite 500, Emeryville, California 94608 for the following
purposes:

1.  To elect two directors for a three-year term to expire at the 2022 annual meeting of stockholders;

2. To consider and vote upon the ratification of the selection of Ernst & Young LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2019;

3.  To consider and vote upon, on an advisory basis, the compensation of our named executive officers as disclosed
in this proxy statement pursuant to the compensation disclosure rules of the Securities and Exchange
Commission;

4.  To consider and vote upon the approval of an amendment to the Company s Amended and Restated Certificate
of Incorporation to increase the authorized number of shares of common stock from 50,000,000 to 100,000,000;

5.  To consider and vote upon the approval of the amendment and restatement of the Company s 2010 Equity
Incentive Award Plan; and

6.  To transact such other business as may be properly brought before the meeting or any adjournment or
postponement thereof.
Our board of directors has fixed the close of business on March 26, 2019 as the record date for the determination of
stockholders entitled to notice of and to vote at the annual meeting or any adjournment or postponement thereof. For
our annual meeting, we have elected to use the Internet as our primary means of providing our proxy materials to
stockholders. Consequently, most stockholders will not receive paper copies of our proxy materials. We will instead
send to these stockholders a Notice of Internet Availability of Proxy Materials with instructions for accessing the
proxy materials, including our proxy statement and annual report, and for voting via the Internet. The Notice of
Internet Availability of Proxy Materials also provides information on how stockholders may obtain paper copies of
our proxy materials free of charge, if they so choose. The electronic delivery of our proxy materials will significantly
reduce our printing and mailing costs and the environmental impact of the circulation of our proxy materials.
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The Notice of Internet Availability of Proxy Materials will also provide the date, time and location of the annual
meeting; the matters to be acted upon at the meeting and our board of directors recommendation with regard to each
matter; a toll-free number, an email address and a website where stockholders may request a paper or email copy of
the proxy statement, our annual report to stockholders and a form of proxy relating to the annual meeting; information
on how to access the form of proxy; and information on how to attend the meeting and vote in person.

Whether or not you expect to attend our annual meeting, please vote by Internet or telephone as described in the

enclosed proxy materials or, if you request that the proxy materials be mailed to you, by signing, dating and returning
the proxy card enclosed with those materials. If you plan to attend our annual meeting and wish to vote
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your shares personally, you may do so at any time before the proxy is voted. All stockholders are cordially invited to
attend the meeting.

By Order of the Board of Directors,

[s/ Stephen J. Farr. Ph.D.

Stephen J. Farr, Ph.D.
Chief Executive Officer and Director
Emeryville, California

, 2019

Your vote is important. Please vote your shares whether or not you plan to attend the meeting.
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5959 Horton Street, Suite 500
Emeryyville, California 94608
PROXY STATEMENT FOR THE 2019 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON WEDNESDAY, MAY 22,2019
The board of directors of Zogenix, Inc. is soliciting your proxy for use at the annual meeting of stockholders to be
held on Wednesday, May 22, 2019 at 9:00 a.m., local time, at 5959 Horton Street, Suite 500, Emeryville, California
94608. If you need directions to the location of the annual meeting, please contact us at (510) 550-8300.
On or about , 2019, we will mail to all stockholders of record entitled to vote at the annual meeting a Notice
of Internet Availability of Proxy Materials containing instructions on how to access our proxy statement and annual
report online and how to vote online. If you receive such a Notice by mail, you will not receive a printed copy of the
materials unless you specifically request one. However, the Notice contains instructions on how to request to receive
printed copies of these materials and a proxy card by mail.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
Held on May 22, 2019: This proxy statement and our annual report are available electronically at
http://www.proxyvote.com.
GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

What am I voting on?

There are four proposals scheduled for a vote:

Proposal 1: To elect two (2) directors:

Erle T. Mast; and

Renee P. Tannenbaum, Pharm.D.
Proposal 2: Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting
firm for the year ending December 31, 2019.

Proposal 3: To consider and vote upon, on an advisory basis, the compensation of our named executive officers as
disclosed in this proxy statement pursuant to the compensation disclosure rules of the Securities and Exchange

Commission, or SEC.

Proposal 4: Approval of an amendment to the Company s Amended and Restated Certificate of Incorporation to
increase the authorized number of shares of common stock from 50,000,000 to 100,000,000.

Proposal 5: Approval of an amendment and restatement of the Company s 2010 Equity Incentive Award Plan.
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Who can vote at the meeting?

Only stockholders who owned our common stock on March 26, 2019 are entitled to vote at the annual meeting. On
this record date, there were 42,406,959 shares of our common stock outstanding. Common stock is our only class of
stock entitled to vote.
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How many votes do I have?
Each share of our common stock that you own as of March 26, 2019 entitles you to one vote.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of
a full set of proxy materials?

Pursuant to rules adopted by the SEC, we have elected to provide access to our proxy materials over the Internet.
Accordingly, we are sending a Notice of Internet Availability of Proxy Materials to our stockholders who have not
previously requested the receipt of paper proxy materials advising them that they can access this proxy statement, our
annual report and voting instructions over the Internet at www.proxyvote.com, by calling 1-800-579-1639, or by
sending a blank e-mail to sendmaterial @proxyvote.com with your twelve digit control number in the subject line.
You can also state your preference to receive a paper copy for future meetings. There is no charge for you requesting a
copy. Please make your request for a copy on or before May 8, 2019 to facilitate timely delivery. In addition,
stockholders may request to receive proxy materials electronically by email or in printed form by mail on an ongoing
basis. All stockholders will have the ability to access the proxy materials on the website referred to above and in the
Notice of Internet Availability of Proxy Materials or request to receive a printed set of the proxy materials. We
encourage stockholders to take advantage of the availability of the proxy materials on the Internet to help reduce the
environmental impact of our annual meeting.

How do I vote by proxy?

With respect to the election of each director, you may vote For or Against each of the nominees or abstain from voting
on the election of one or more of the nominees. With respect to the ratification of the appointment of Ernst & Young
LLP as our independent registered public accounting firm, you may vote For or Against or abstain from voting. With
respect to the advisory vote on the compensation of our named executive officers, you may vote For or Against or
abstain from voting. With respect to the vote to approve an amendment to the Company s Amended and Restated
Certificate of Incorporation to increase the authorized number of shares of common stock, you may vote For or

Against or abstain from voting. With respect to the vote to approve an amendment and restatement of the Company s
2010 Equity Incentive Award Plan, you may vote For or Against or abstain from voting.

Stockholders of Record: Shares Registered in Your Name

If you are a stockholder of record, there are several ways for you to vote your shares. Whether or not you plan to
attend the meeting, we urge you to vote by proxy to ensure that your vote is counted.

By Mail: If you are a stockholder of record, and you elect to receive your proxy materials by mail, you may vote
using your proxy card by completing, signing, dating and returning the proxy card in the self-addressed, postage-paid
envelope provided. You should mail the proxy card in plenty of time to allow delivery prior to the meeting. Do not
mail the proxy card if you are voting over the Internet or by telephone. If you properly complete your proxy card and
send it in time to vote, your proxy (one of the individuals named on your proxy card) will vote your shares as you
have directed. If you sign the proxy card but do not make specific choices, your shares, as permitted, will be voted as
recommended by our board of directors. If any other matter is presented at the annual meeting, your proxy (one of the
individuals named on your proxy card) will vote in accordance with his or her best judgment. As of the date of this
proxy statement, we knew of no matters that needed to be acted on at the meeting, other than those discussed in this
proxy statement.
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Via the Internet: You may vote at www.proxyvote.com, 24 hours a day, seven days a week. Use the Company
Number and Account Number shown on your Notice of Internet Availability of Proxy Materials, proxy card or voting
instructions form that is sent to you. Votes submitted through the Internet must be received by 11:59 p.m., Eastern
Time, on May 21, 2019.
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By Telephone: You may vote using a touch-tone telephone by calling 1-800-690-6903, 24 hours a day, seven days a
week. Use the Company Number and Account Number shown on your Notice of Internet Availability of Proxy
Materials, proxy card or voting instructions form that is sent to you. Votes submitted by telephone must be received
by 11:59 p.m., Eastern Time, on May 21, 2019.

In Person: You may still attend the meeting and vote in person even if you have already voted by proxy. To vote in
person, come to the annual meeting and we will give you a ballot at the annual meeting.

Beneficial Owners: Shares Registered in the name of a Broker or Banks

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have
received the Notice of Internet Availability of Proxy Materials or, if you have requested physical copies, a proxy card
and voting instructions with these proxy materials from that organization rather than directly from us. Simply
complete and mail the proxy card to ensure that your vote is counted. You may be eligible to vote your shares
electronically over the Internet or by telephone. A large number of banks and brokerage firms offer Internet and
telephone voting. If your bank or brokerage firm does not offer Internet or telephone voting information, please
complete and return your proxy card in the self-addressed, postage-paid envelope provided.

To vote in person at the annual meeting, you must obtain a valid proxy from your broker, bank or other agent. Follow
the instructions from your broker or bank included with these proxy materials, or contact your broker or bank to
request a proxy form.

May I revoke my proxy?

If you give us your proxy, you may revoke it at any time before it is exercised. You may revoke your proxy in any one
of the three following ways:

you may send in another signed proxy with a later date,

you may notify our corporate secretary, Michael P. Smith, in writing before the annual meeting that you
have revoked your proxy, or

you may notify our corporate secretary in writing before the annual meeting and vote in person at the
meeting.
What constitutes a quorum?

The presence at the annual meeting, in person or by proxy, of holders representing a majority of our outstanding
common stock as of March 26, 2019, or 21,303,480 shares, constitutes a quorum at the meeting, permitting us to
conduct our business.

What vote is required to approve each proposal?

Proposal 1: Election of Directors. The two nominees who receive the most For votes (among votes properly cast in
person or by proxy) will be elected. Only votes For or Withheld will affect the outcome.
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Proposal 2: Ratification of Independent Registered Public Accounting Firm. The ratification of the appointment of
Ernst & Young LLP must receive For votes from the holders of a majority of the shares of common stock present in
person or represented by proxy and entitled to vote at the annual meeting.

Proposal 3: Approval of the Compensation of the Named Executive Officers. The approval, on an advisory basis, of

the compensation of the named executive officersmust receive For votes from the holders of a majority of the shares
of common stock present in person or represented by proxy and entitled to vote at the annual meeting.
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Proposal 4: Approval of an Amendment to the Company s Amended and Restated Certificate of Incorporation to

Increase the Authorized Number of Shares of Common Stock. The approval of an amendment to the Amended and
Restated Certificate of Incorporation must receive For votes, either in person or by proxy, from the holders of a
majority of the outstanding shares of common stock.

Proposal 5: Approval of the Amendment and Restatement of the Company s 2010 Equity Incentive Award Plan. The
approval of the amendment and restatement of the Company s 2010 Equity Incentive Aware Plan must receive For
votes, either in person or by proxy, from the holders of a majority of the shares of common stock present in person or
represented by proxy and entitled to vote at the annual meeting.

Voting results will be tabulated and certified by Broadridge Financial Solutions.
What is the effect of abstentions and broker non-votes?

Shares of common stock held by persons attending the annual meeting but not voting, and shares represented by
proxies that reflect abstentions as to a particular proposal, will be counted as present for purposes of determining the
presence of a quorum. Abstentions are treated as shares present in person or by proxy and entitled to vote, so
abstaining has the same effect as a negative vote for purposes of determining whether our stockholders have ratified
the appointment of Ernst & Young LLP, our independent registered public accounting firm, whether our stockholders
have approved the compensation of the named executive officers, the amendment to our Amended and Restated
Certificate of Incorporation to increase the authorized number of shares of our common stock, and the amendment and
restatement of the Company s 2010 Equity Incentive Award Plan. However, because the election of directors is
determined by a plurality of votes cast, abstentions will not be counted in determining the outcome of such proposal.

Shares represented by proxies that reflect a broker non-vote will be counted for purposes of determining whether a
quorum exists. A broker non-vote occurs when a nominee holding shares for a beneficial owner has not received
instructions from the beneficial owner and does not have discretionary authority to vote the shares for certain
non-routine matters. With regard to the election of directors and the advisory vote to approve the compensation of the
named executive officers, broker non-votes, if any, will not be counted as votes cast and will have no effect on the
result of the vote. However, ratification of the appointment of Ernst & Young LLP and the approval of an amendment
to our Amended and Restated Certificate of Incorporation to increase the authorized number of shares of our common
stock are considered routine matters on which a broker or other nominee has discretionary authority to vote. As a
result, broker non-votes will be counted for purposes of these proposals.

Who is paying the costs of soliciting these proxies?

We will pay all of the costs of soliciting these proxies. Our directors, officers and other employees may solicit proxies
in person or by telephone, fax or email. We will not pay our directors, officers or other employees any additional
compensation for these services. We will ask banks, brokers and other institutions, nominees and fiduciaries to
forward these proxy materials to their principals and to obtain authority to execute proxies. We will then reimburse
them for their expenses. Our costs for forwarding proxy materials will not be significant.

How do I obtain an Annual Report on Form 10-K?

If you would like a copy of our annual report on Form 10-K for the fiscal year ended December 31, 2018 that we filed
with the SEC on February 28, 2019, we will send you one without charge. Please write to:

Zogenix, Inc.
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All of our SEC filings are also available free of charge in the investor relations section of our website at
WWW.Zogenix.com.

How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced at the annual meeting. Final voting results will be published in our
current report on Form 8-K to be filed with the SEC within four business days after the annual meeting. If final voting
results are not available to us in time to file a Form 8-K within four business days after the meeting, we intend to file a
Form 8-K to publish preliminary results and, within four business days after the final results are known to us, file an
additional Form 8-K to publish the final results.
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PROPOSAL 1:
ELECTION OF DIRECTORS

Our board of directors is divided into three classes, with one class of our directors standing for election each year,
generally for a three-year term. The current term of the company s Class III directors, Roger L. Hawley, Erle T. Mast
and Renee P. Tannenbaum, Pharm.D. will expire at the 2019 annual meeting. On March 26, 2019, Mr. Hawley
resigned as a Class III director effective March 31, 2019 and, as a result, the board decreased the size of the board to
seven members and decreased the Class III director class to two members.

The nominees for Class III director for election at the 2019 annual meeting are Erle T. Mast and Renee P.
Tannenbaum, Pharm.D. If Mr. Mast, or Dr. Tannenbaum is elected at the 2019 annual meeting, such individual will be
elected to serve for a term of three years that will expire at our 2022 annual meeting of stockholders and until such
individual s successor is elected and qualified.

If no contrary indication is made, proxies in the accompanying form will be voted for the nominees, or in the event
that any nominee is not a candidate or is unable to serve as a director at the time of the election (which is not currently
expected), for any nominee who is designated by our board of directors to fill the vacancy. Mr. Mast and

Dr. Tannenbaum are currently members of our board of directors.

All of our directors bring to the board of directors significant leadership experience derived from their professional
experience and service as executives or board members of other corporations and/or venture capital firms. The process
undertaken by the nominating/corporate governance committee in recommending qualified director candidates is
described below under Director Nominations Process. Certain individual qualifications and skills of our directors that
contribute to the board of directors effectiveness as a whole are described in the following paragraphs.

Information Regarding Directors

The information set forth below as to the directors and nominees for director has been furnished to us by the directors
and nominees for director:

Nominees for Election to the Board of Directors
For a Three-Year Term Expiring at the

2022 Annual Meeting of Stockholders (Class IIT)

Name Age Present Position with Zogenix, Inc.
Erle T. Mast 56 Director, Chairman of Audit Committee
Renee P. Tannenbaum, Pharm.D. 67 Director

Erle T. Mast has served as a member of our board of directors since May 2008. Mr. Mast was a co-founder of and
served as Executive Vice President, Chief Financial Officer with Clovis Oncology, Inc., a biotechnology company,
from May 2009 through March 2016. From July 2002 to May 2008, Mr. Mast served as Executive Vice President and
Chief Financial Officer of Pharmion Corporation, until its acquisition by Celgene Corporation. From 2000 to 2002,
after Elan Pharma International Ltd. acquired Dura Pharmaceuticals, Inc., Mr. Mast served as Chief Financial Officer
for the Global Biopharmaceuticals business unit of Elan. From 1997 to 2000, Mr. Mast served as Vice President of
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Finance for Dura Pharmaceuticals. From 1984 to 1997, Mr. Mast held positions of increasing responsibility at
Deloitte & Touche, LLP, serving most recently as partner, where he provided accounting, auditing and business
consulting services to companies in various industries, including the healthcare, pharmaceutical, biotech and
manufacturing industries. Mr. Mast served as a director for Sienna Biopharmaceuticals, Inc. from 2017 to 2018, for
Somaxon Pharmaceuticals, Inc. from 2008 to 2013 and for Receptos Inc. from 2013 to 2015, each publicly traded
biotechnology companies. As previously disclosed, in
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September 2018, the SEC entered into a settlement with Clovis and certain of its executive officers, including

Mr. Mast, relating to an SEC investigation into whether Clovis had violated federal securities laws in connection with
Clovis disclosure in November 2015 that the FDA had requested additional clinical data on the efficacy and safety of
a product under development by Clovis. Pursuant to the settlement, without admitting or denying the SEC s
allegations, Mr. Mast paid a civil penalty and disgorgement and agreed to a standard injunction against future
violations of those provisions of the federal securities laws. The settlement agreement did not allege that Clovis or any
of its current or former officers, including Mr. Mast, engaged in any intentional fraud or misconduct and it does not
preclude Mr. Mast from continuing to serve as a director or officer of a public company. Mr. Mast received his degree
in Business Administration from California State University, Bakersfield. Mr. Mast s experience as a chief financial
officer of various companies in the healthcare industry and in providing accounting, auditing and consulting services
while at Deloitte & Touche, LLP, as well as his expertise in management, accounting, treasury, and finance functions,
contributed to our board of directors conclusion that he should serve as a director of our company.

Renee P. Tannenbaum, Pharm.D. has served as a member of our board of directors since February 2015.

Dr. Tannenbaum currently serves as Vice President of Global Alliances at Halozyme, Inc., where she is responsible
for leading the team that executes the company s alliances through partnerships and collaborations. Dr. Tannenbaum
was previously Head of Global Customer Excellence at AbbVie from October 2012 to January 2016, where she was
responsible for building commercial capabilities for the organization. Previously, Dr. Tannenbaum served as President
of Myrtle Potter & Company, LLC, a global life sciences consulting and advisory firm from April 2011 to October
2012 and Executive Vice President and Chief Commercial Officer at Elan Pharmaceuticals, Inc., from May 2009 to
January 2011, where she was responsible for revenue generation for Elan s marketed products, preparing for the
commercialization of the company s pipeline, including its Alzheimer s portfolio, and strengthening the company s
overall commercial capabilities. Prior to her role at Elan, Dr. Tannenbaum was at Novartis Pharma AG for three years,
where she led the Global Commercial Operations organization. Prior to that, Dr. Tannenbaum spent nine years at
Bristol Myers Squibb and 16 years at Merck and Company, Inc. where she held a variety of leadership positions in
operations and general management. Dr. Tannenbaum served as a director to Nordic Nanovector ASA, a
publicly-traded company in Norway, and Cipher Pharmaceuticals, Inc. a Canadian publicly-traded company, from
April to August 2016, Sharps Compliance Inc. from November 2012 to November 2014 and Immune
Pharmaceuticals, Inc., a publicly-traded company, from August 2011 to October 2012. Dr. Tannenbaum retains a
faculty position at the University of the Sciences Mayes College of Healthcare Business and Policy and serves as the
Dean s Professor. Dr. Tannenbaum received her Doctor of Pharmacy degree from the Philadelphia College of
Pharmacy and Sciences, her MBA from Temple University, and her Bachelor of Science degree in Pharmacy from the
University of Connecticut. Dr. Tannenbaum s extensive experience in the biopharmaceutical industry, including
providing strong executive leadership to numerous biopharmaceutical companies, contributed to our board of directors
conclusion that she should serve as a director of our company.

Members of the Board of Directors Continuing in Office
Term Expiring at the

2020 Annual Meeting of Stockholders (Class I)

Name Age Present Position with Zogenix, Inc.

Louis C. Bock 54 Director, Chairman of Nominating/Corporate Governance Committee

Cam L. Garner 70 Chairman of the Board of Directors, Chair of Compensation
Committee

Table of Contents 19



Mark Wiggins

Table of Contents

Edgar Filing: ZOGENIX, INC. - Form PRE 14A

63 Director

20



Edgar Filing: ZOGENIX, INC. - Form PRE 14A

Table of Conten

Louis C. Bock has served as a member of our board of directors since August 2006. Since August 2014, Mr. Bock has
served as a Venture Partner at Santé Ventures, a venture capital firm. From September 1997 to July 2014, he was
Managing Director of Scale Venture Partners, a venture capital firm. Previously, Mr. Bock held various positions in
research, project management, business development and sales at Gilead Sciences, Inc., from September 1989 to
September 1997. Prior to Gilead, he was a research associate at Genentech, Inc. from November 1987 to September
1989. He currently serves as a director of Orexigen Therapeutics, Inc., a publicly-traded biotechnology company, as
well as several private companies including Ascenta Therapeutics, Inc. and Cardiokinetics, Inc. Mr. Bock served as a
director for Heat Biologics, Inc., a publicly-traded biotechnology company, from September 2013 to April 2016. In
addition, Mr. Bock is responsible for Scale Venture Partners prior investments in Seattle Genetics, Prestwick
Pharmaceuticals, Inc. and Somaxon Pharmaceuticals, Inc. Mr. Bock received his B.S. in Biology from California State
University, Chico and his M.B.A. from California State University, San Francisco. Mr. Bock s extensive clinical and
leadership experience in the biotechnology and biopharmaceutical industries, including experience in research, project
management, business development and sales, and his membership on other companies boards of directors, including
positions on other audit and nominating/corporate governance committees, contributed to our board of directors
conclusion that he should serve as a director of our company.

Cam L. Garner is one of our co-founders and has served as chairman of our board of directors since August 2006.

Mr. Garner co-founded specialty pharmaceutical companies Cadence Pharmaceuticals, Inc. (acquired by Mallinckrodt
plc in March 2014), Somaxon Pharmaceuticals, Inc. (sold to Pernix Therapeutics in March 2013), Evoke Pharma, Inc.,
Elevation Pharmaceuticals, Inc. (sold to Sunovion Pharmaceuticals Inc. in 2012), DJ Pharma (sold to Biovail
Corporation in 2000), Verus Pharmaceuticals, Inc., Xcel Pharmaceuticals, Inc. (acquired by Valeant Pharmaceuticals
International in 2005), Neurelis, Inc., Meritage Pharma, Inc. (sold to Shire plc in February 2015), and most recently,
Kalyra Pharmaceuticals, Inc., OrPro Therapeutics, Inc., Alastin SkinCare and Zavante, Inc. He previously served as
chairman of Cadence from May 2004 until March 2014, and served as chairman of Verus, Elevation and Meritage
until their acquisition and Evoke since January 2007. Mr. Garner was Chief Executive Officer of Dura
Pharmaceuticals, Inc. from 1989 to 1995 and its Chairman and Chief Executive Officer from 1995 to 2000, when it
was sold to Elan. In addition to Zogenix, Mr. Garner currently serves as Chairman of Evoke Pharma, a publicly-traded
company, Kalyra Pharamaceuticals, OrPro, Alastin and Zavante, and serves on the Board of Directors of Aegis and
Neurelis. Mr. Garner is also Chairman-elect and serves on the Executive Committee of UCSD Moores Cancer Center,
San Diego. Mr. Garner earned his B.A. in Biology from Virginia Wesleyan College and an M.B.A. from
Baldwin-Wallace College. As one of our co-founders and having served as our chairman since August 2006,

Mr. Garner s extensive knowledge of our business, history and culture, his extensive experience as a board member of
multiple publicly-traded and privately-held companies, and expertise in developing, financing and providing strong
executive leadership to numerous biopharmaceutical companies, contributed to our board of directors conclusion that
he should serve as a director of our company.

Mark Wiggins has served as a member of our board of directors since May 2011. Until 2015 Mr. Wiggins was Senior
Vice President of Business Development with Elcelyx Therapeutics, Inc., a biotechnology company. Previously, he
served as Chief Business Officer with Mpex Pharmaceuticals, a biopharmaceutical company, until its acquisition by
Axcan Pharma, Inc. in 2011. From May 1998 to February 2009, Mr. Wiggins was employed at Biogen Idec, Inc., and
its predecessor Idec Pharmaceuticals Corp., biotechnology companies, where he most recently served as Executive
Vice President of Business Development. At Idec Pharmaceuticals, Mr. Wiggins was a member of the management
committee for the collaboration with Genentech Inc. on Rituxan®. Prior to Biogen Idec, Mr. Wiggins spent fifteen
years in a number of positions of increasing responsibility in marketing, marketing research and business development
at Hybridon, Inc., Schering-Plough Corporation (now Merck), Johnson & Johnson and Pfizer, Inc. Mr. Wiggins
business development transaction experience includes closing over 20 licensing deals and several global corporate
partnerships and company acquisitions. Mr. Wiggins earned his B.S. degree in Finance from Syracuse University and
his M.B.A. from the University of Arizona. Mr. Wiggins expertise in business development activities and the
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marketing of pharmaceutical products, as well as his extensive management experience within the biopharmaceutical
industry, contributed to our board of directors conclusion that he should serve as a director of our company.
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Term Expiring at the

2021 Annual Meeting of Stockholders (Class II)

Name Age Present Position with Zogenix, Inc.
James B. Breitmeyer, M.D., Ph.D. 65 Director
Stephen J. Farr, Ph.D. 60 Chief Executive Officer, President and Director

James B. Breitmeyer, M.D., Ph.D. has served as a member of our board of directors since March 2014. Since August
2015, Dr. Breitmeyer has served as President, CEO and Director of Oncternal Therapeutics, Inc. a clinical-stage
oncology biotechnology company. Previously, he served as President of Bavarian Nordic, Inc. and Executive Vice
President of Bavarian A/S, a multinational corporation headquartered in Denmark, from February 2013 to July 2015.
He previously served as the acting Chief Medical Officer of our company from August 2012 to February 2013 in an
advisory capacity, the Executive Vice President of Development and Chief Medical Officer of Cadence
Pharmaceuticals Inc., from August 2006 to August 2012, and the Chief Medical Officer of Applied Molecular
Evolution Inc., a wholly-owned subsidiary of Eli Lilly and Co. from December 2001 to August 2006. Dr. Breitmeyer
has also served as President and Chief Executive Officer of the Harvard Clinical Research Institute and held a variety
of positions at Serono Laboratories Inc. Dr. Breitmeyer served as a founding collaborator and scientific advisor to
Immunogen Inc., and held clinical and teaching positions at the Dana Farber Cancer Institute and Harvard Medical
School. Dr. Breitmeyer earned his B.A. in Chemistry from the University of California, Santa Cruz and his M.D. and
Ph.D. from Washington University School of Medicine and is Board Certified in Internal Medicine and Oncology.
Dr. Breitmeyer s extensive experience in the biopharmaceutical industry, including providing strong executive
leadership to numerous biopharmaceutical companies, and significant expertise in the medical field, contributed to our
board of directors conclusion that he should serve as a director of our company.

Stephen J. Farr, Ph.D. is one of our co-founders and has served as our President and as a member of our board of
directors since our inception in May 2006. Dr. Farr has served as our Chief Executive Officer since April 2015 and
served as our Chief Operating Officer from our inception to March 2013. From 1995 to August 2006, Dr. Farr held
positions of increasing responsibility within Aradigm Corporation, and he served most recently as Senior Vice
President and Chief Scientific Officer with responsibility for research and development as well as business
development. From 1986 to 1994, Dr. Farr was a tenured professor at the Welsh School of Pharmacy, Cardiff
University, United Kingdom, concentrating in the area of biopharmaceutics. Dr. Farr currently serves on the board of
directors of SteadyMed Therapeutics, Inc., a publicly-traded company, as well as Oscillari, LLC and Flow Pharma,
Inc. Dr. Farr is an adjunct Professor in the Department of Pharmaceutics, School of Pharmacy, Virginia
Commonwealth University. Dr. Farr is a registered pharmacist in the United Kingdom and obtained his Ph.D. degree
in Pharmaceutics from the University of Wales. As one of our co-founders and having served as our President since
May 2006, Dr. Farr s extensive knowledge of our business, history and culture, as well as his significant experience in
research and development and thorough knowledge of the pharmaceutical product development process, contributed
to our board of directors conclusion that he should serve as a director of our company.

Independence of the Board of Directors

As required under the Nasdaq Stock Market ( Nasdaq ) listing standards, a majority of the members of a listed
company s board of directors must qualify as independent, as affirmatively determined by the board of directors. In
addition, Nasdagq rules require that, subject to specified exceptions, each member of a listed company s audit,
compensation and nominating committees be independent within the meaning of Nasdaq rules. Audit committee
members must also satisfy the independence criteria set forth in Rule 10A-3 under the Exchange Act.
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Our Board undertook a review of the independence of each director and considered whether any director has a
material relationship with us that could compromise his or her ability to exercise independent judgment in carrying out
his or her responsibilities. As a result of this review, our Board determined that each of our current directors, other
than Stephen J. Farr, Ph.D., our Chief Executive Officer and President, qualifies as an
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independent director within the meaning of the Nasdaq rules. Accordingly, a majority of our directors are
independent, as required under Nasdaq rules.

Board Leadership Structure

Our board of directors is currently led by its chairman, Cam L. Garner. Our board of directors recognizes that it is
important to determine an optimal board leadership structure to ensure the independent oversight of management as
the company continues to grow. We separate the roles of chief executive officer and chairman of the board in
recognition of the differences between the two roles. The chief executive officer is responsible for setting the strategic
direction for the company and the day-to-day leadership and performance of the company, while the chairman of the
board of directors provides guidance to the chief executive officer and presides over meetings of the full board of
directors. We believe that this separation of responsibilities provides a balanced approach to managing the board of
directors and overseeing the company.

The Board s Role in Risk Oversight

Our board of directors has responsibility for the oversight of the company s risk management processes and, either as a
whole or through its committees, regularly discusses with management our major risk exposures, their potential

impact on our business and the steps we take to manage them. The risk oversight process includes receiving regular
reports from board committees and members of senior management to enable our board to understand the company s
risk identification, risk management and risk mitigation strategies with respect to areas of potential material risk,
including operations, finance, legal, regulatory, strategic and reputational risk.

The audit committee reviews information regarding liquidity and operations, and oversees our management of
financial risks. Periodically, the audit committee reviews our policies with respect to risk assessment, risk
management, loss prevention and regulatory compliance. Oversight by the audit committee includes direct
communication with our external auditors, and discussions with management regarding significant risk exposures and
the actions management has taken to limit, monitor or control such exposures. The compensation committee is
responsible for assessing whether any of our compensation policies or programs has the potential to encourage
excessive risk-taking. The nominating/corporate governance committee manages risks associated with the
independence of the board, corporate disclosure practices, and potential conflicts of interest. While each committee is
responsible for evaluating certain risks and overseeing the management of such risks, the entire board is regularly
informed through committee reports about such risks. Matters of significant strategic risk are considered by our board
as a whole.

Board of Directors Meetings

During 2018, our board of directors met seven times, including telephonic meetings, and in that year, each director
attended at least 75% of the aggregate number of meetings of the board and the committees on which they served,
during the periods in which they served.

Committees of the Board of Directors

We have three standing committees: the audit committee, the compensation committee and the nominating/corporate
governance committee. Each of these committees has a written charter approved by our board of directors. A copy of

each charter can be found under the Investor Relations-Corporate Governance section of our website at
WWW.Zogenix.com.
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The audit committee of our board of directors currently consists of Mr. Mast (chairman and audit committee financial
expert), Mr. Bock and Mr. Wiggins. The audit committee met four times during 2018, including telephonic meetings.
Our board of directors has determined that all members of the audit committee are independent directors,
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as defined in the Nasdaq qualification standards and by Section 10A of the Exchange Act. In addition, our board of
directors has determined that Mr. Mast qualifies as an audit committee financial expert as that phrase is defined under
the regulations promulgated by the SEC. The audit committee is governed by a written charter adopted by our board

of directors. The audit committee s main function is to oversee our accounting and financial reporting processes,
internal systems of control, independent registered public accounting firm relationships and the audits of our financial
statements. The audit committee s responsibilities include, among other things:

selecting and engaging our independent registered public accounting firm;

evaluating the qualifications, independence and performance of our independent registered public accounting
firm;

approving the audit and non-audit services to be performed by our independent registered public accounting
firm;

reviewing the design, implementation, adequacy and effectiveness of our internal controls and our critical
accounting policies;

discussing with management and the independent registered public accounting firm the results of our annual
audit and the review of our quarterly unaudited financial statements;

reviewing, overseeing and monitoring the integrity of our financial statements and our compliance with legal
and regulatory requirements as they relate to financial statements or accounting matters;

reviewing with management and our auditors any earnings announcements and other public announcements
regarding our results of operations;

preparing the report that the SEC requires in our annual proxy statement;

reviewing and approving any related party transactions and reviewing and monitoring compliance with our
code of conduct and ethics; and

reviewing and evaluating, at least annually, the performance of the audit committee and its members
including compliance of the audit committee with its charter.
Both our external auditor and internal financial personnel meet privately with the audit committee and have
unrestricted access to this committee.
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Compensation Committee

The compensation committee of our board of directors currently consists of Mr. Garner (chairman), Mr. Wiggins and
Dr. Breitmeyer. The compensation committee met three times during 2018, including telephonic meetings. Our board
of directors has determined that all members of the compensation committee are independent directors, as defined in
the Nasdaq qualification standards. The compensation committee is governed by a written charter approved by our
board of directors. The compensation committee s purpose is to assist our board of directors in determining the
development plans and compensation for our senior management and directors and recommend these plans to our
board of directors. The compensation committee s responsibilities include, among other things:

reviewing our compensation philosophy, including our policies and strategy relative to executive
compensation;

reviewing and recommending to the full board for approval the compensation of our Chief Executive
Officer;

reviewing and approving the compensation of our other executive officers, including executive employment
and severance agreements;

reviewing and recommending to the full board for approval the compensation policies for members of our
board of directors and board committees;

11
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reviewing, approving and administering our benefit plans and the issuance of stock options and other awards
under our equity incentive plans (other than any such awards that must be approved by the full board);

reviewing and discussing with management our compensation discussion and analysis to be included in our
annual proxy report or annual report on Form 10-K and producing the report that the SEC requires in our
annual proxy statement; and

reviewing and evaluating, at least annually, the performance of the compensation committee and its
members including compliance of the compensation committee with its charter.
Nominating/Corporate Governance Committee

The nominating/corporate governance committee of our board of directors currently consists of Mr. Bock (chairman),
Mr. Mast and Dr. Tannenbaum. This committee acted only by written consent during 2018. Our board of directors has
determined that all members of the nominating/corporate governance committee are independent directors, as defined
in the Nasdaq qualification standards. The nominating/corporate governance committee is governed by a written
charter approved by our board of directors. The nominating/corporate governance committee s purpose is to assist our
board of directors by identifying individuals qualified to become members of our board of directors, consistent with
criteria set by our board, and to develop our corporate governance principles. The nominating/corporate governance
committee s responsibilities include, among other things:

evaluating the composition, size and governance of our board of directors and its committees and making
recommendations regarding future planning and the appointment of directors to our committees;

administering a policy for considering stockholder nominees for election to our board of directors;

evaluating and recommending candidates for election to our board of directors;

developing guidelines for board compensation;

overseeing our board of directors performance and self-evaluation process;

reviewing our corporate governance principles and providing recommendations to the board regarding
possible changes; and

reviewing and evaluating, at least annually, the performance of the nominating/corporate governance
committee and its members including compliance of the nominating/corporate governance committee with
its charter.

Report of the Audit Committee of the Board of Directors
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The audit committee oversees the company s financial reporting process on behalf of our board of directors.
Management has the primary responsibility for the financial statements, for maintaining effective internal control over
financial reporting, and for assessing the effectiveness of internal control over financial reporting. In fulfilling its
oversight responsibilities, the audit committee reviewed the audited financial statements in the company s annual
report with management, including a discussion of any significant changes in the selection or application of
accounting principles, the reasonableness of significant judgments, the clarity of disclosures in the financial
statements and the effect of any new accounting initiatives.

The audit committee reviewed with Ernst & Young LLP, which is responsible for expressing an opinion on the
conformity of the company s audited financial statements with generally accepted accounting principles in the United
States of America, its judgments as to the quality, not just the acceptability, of the company s accounting principles
and such other matters as are required to be discussed with the audit committee by the standards of the Public
Company Accounting Oversight Board (the PCAOB ). In addition, the audit committee has received the written
disclosures and the letter from Ernst & Young LLP required by PCAOB Ethics and
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Independence Rule 3526, Communication with Audit Committees Concerning Independence , and the audit committee
has discussed with Ernst & Young LLP their independence from Zogenix, Inc. and its management.

The audit committee met with Ernst & Young LLP to discuss the overall scope of its services, the results of its audit

and reviews, its evaluation of the company s internal controls including internal control over financial reporting and

the overall quality of the company s financial reporting. Ernst & Young LLP, as the company s independent registered
public accounting firm, also periodically updates the audit committee about new accounting developments and their
potential impact on the company s reporting. The audit committee s meetings with Ernst & Young LLP were held with
and without management present. The audit committee is not employed by the company, nor does it provide any

expert assurance or professional certification regarding the company s financial statements. The audit committee relies,
without independent verification, on the accuracy and integrity of the information provided, and representations made,
by management and the company s independent registered public accounting firm.

In reliance on the reviews and discussions referred to above, the audit committee has recommended to the company s
board of directors that the audited financial statements and management s assessment of the effectiveness of the
company s internal control over financial reporting be included in our annual report on Form 10-K for the year ended
December 31, 2018 filed by the company with the Securities and Exchange Commission. The audit committee and the
company s board of directors also have recommended, subject to stockholder approval, the ratification of the
appointment of Ernst & Young LLP as the company s independent registered public accounting firm for 2019.

This report of the audit committee is not soliciting material, shall not be deemed filed with the SEC and shall not be
incorporated by reference by any general statement incorporating by reference this proxy statement into any filing
under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made
before or after the date hereof and irrespective of any general incorporation language in any such filing, except to the
extent that we specifically incorporate this information by reference, and shall not otherwise be deemed filed under
such acts.

The foregoing report has been furnished by the audit committee.

Respectfully submitted,

The Audit Committee of the Board of Directors

Erle T. Mast (Chairman)

Louis C. Bock

Mark Wiggins

Compensation Committee Interlocks and Insider Participation

Mr. Garner, Mr. Wiggins and Dr. Breitmeyer served on our compensation committee during 2018. None of the
members of our compensation committee has ever been one of our officers or employees. None of our executive
officers currently serves, or has served, as a member of the board of directors or compensation committee of any
entity that has one or more executive officers serving as a member of our board of directors or compensation
committee.

Director Nomination Process
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Director Qualifications

In evaluating director nominees the nominating/corporate governance committee will consider among other things the
following factors:

personal and professional integrity, ethics and values;
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experience in corporate management, such as serving as an officer or former officer of a publicly-held
company;

commercialization experience in large pharmaceutical companies;

strong finance experience;

experience relevant to our industry;

experience as a board member of another publicly held company;

diversity of expertise and experience in substantive matters pertaining to our business relative to other board
members;

diversity of background and perspective, including with respect to age, gender, race, place of residence and
specialized experience; and

practical and mature business judgment.
The nominating/corporate governance committee s goal is to assemble a board of directors that brings to the company
a variety of perspectives and skills derived from high quality business and professional experience. Moreover, the
nominating/corporate governance committee believes that the background and qualifications of the board of directors,
considered as a group, should provide a significant mix of experience, knowledge and abilities that will allow the
board of directors to fulfill its responsibilities. Nominees are not discriminated against on the basis of race, religion,
national origin, sexual orientation, disability or any other basis proscribed by law.

Other than the foregoing criteria for director nominees, the nominating/corporate governance committee has not
adopted a formal policy with respect to a fixed set of specific minimum qualifications for its candidates for
membership on the board of directors. The nominating/corporate governance committee may consider such other
facts, including, without limitation, diversity, as it may deem are in the best interests of the company and its
stockholders. The nominating/corporate governance committee does, however, believe it is appropriate for at least
one, and, preferably, several, members of our board of directors to meet the criteria for an audit committee financial
expert as defined by SEC rules, and that a majority of the members of our board of directors be independent as
required under the Nasdaq qualification standards. The nominating/corporate governance committee also believes it is
appropriate for our President and Chief Executive Officer to serve as a member of our board of directors. Our
directors performance and qualification criteria are reviewed annually by the nominating/corporate governance
committee.

Identification and Evaluation of Nominees for Directors

The nominating/corporate governance committee identifies nominees for director by first evaluating the current
members of our board of directors willing to continue in service. Current members with qualifications and skills that
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are consistent with the nominating/corporate governance committee s criteria for board of director service and who are
willing to continue in service are considered for re-nomination, balancing the value of continuity of service by
existing members of our board of directors with that of obtaining a new perspective or expertise.

If any member of our board of directors does not wish to continue in service or if our board of directors decides not to
re
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