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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-131278
Pricing Supplement No. 1
(To Prospectus dated January 25, 2006
and Prospectus Supplement dated March 20, 2007)
UDR, Inc.
$150,000,000
Medium-Term Notes, Series A
Due Nine Months or More From Date of Issue
The notes will bear interest at a rate of 5.50% per year. We will pay interest on the notes on April 1 and

October 1 of each year. The first interest payment will be made on October 1, 2007. The notes will mature on April 1,
2014, unless redeemed prior to that date.

The notes will be our senior indebtedness under our senior indenture dated November 1, 1995, which we refer to
as the indenture. The notes will not be subject to a sinking fund and will not be convertible or exchangeable into other
securities.

Investing in the notes involves risks. See Risk Factors beginning on page S-1 of the accompanying
prospectus supplement dated March 20, 2007 and on page 3 of the accompanying prospectus dated January 25,
2006.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement, the
accompanying prospectus or any pricing supplement. Any representation to the contrary is a criminal offense.

Per Note Total
Public offering price 99.655% $ 149,482,500
Underwriting discount 0.600% $ 900,000
Proceeds to us (before expenses) 99.055% $ 148,582,500

Interest will accrue from March 27, 2007.
Citigroup Global Markets Inc. expects to deliver the notes in book-entry form only through the facilities of The
Depositary Trust Company against payment in New York, New York on or about March 27, 2007.

Book-Running Manager
Citigroup

Co-Managers

SunTrust Robinson Humphrey Wells Fargo Securities
March 20, 2007
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You should rely only on the information contained or incorporated by reference in this pricing supplement
and the accompanying prospectus supplement and prospectus. Neither we nor any agent has authorized any
other person to provide you with different or additional information. If anyone provides you with different or
additional information, you should not rely on it. Neither we nor the agents are making an offer to sell the notes
in any jurisdiction where the offer or sale is not permitted. You should assume that the information contained
or incorporated by reference in this prospectus supplement and the accompanying prospectus and prospectus
relating to any issuance of notes, is accurate only as of the date on the front cover of the applicable document.
Our business, financial condition, results of operations and prospects may have changed since that date.
References in this prospectus supplement to UDR, we, us, our or thecompany areto UDR, Inc.
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UDR, INC.

UDR, Inc. is a self administered real estate investment trust, or REIT, that owns, acquires, renovates, develops and
manages apartment communities nationwide. At December 31, 2006, our apartment portfolio included 242
communities located in 33 markets, with a total of 70,339 completed apartment homes. In addition, we had five
apartment communities under development. We changed our corporate name from United Dominion Realty Trust,
Inc. to UDR, Inc. on March 14, 2007. References in this pricing supplement, the accompanying prospectus
supplement and the accompanying prospectus to UDR,  United Dominion Realty Trust, Inc.,  United Dominion, the
Company, we, us or our shall be deemed to refer to UDR, Inc.

USE OF PROCEEDS

The net proceeds from the sale of the notes are estimated to be approximately $148.3 million after deducting the
underwriting discount and estimated offering expenses. We intend to use the net proceeds from this offering to repay
outstanding indebtedness under our $500 million unsecured revolving credit facility or for other general corporate
purposes. Our $500 million unsecured revolving credit facility matures in May 2008 and, at our option, can be
extended an additional year. We have the right to increase the credit facility to $750 million under certain
circumstances. Based on our current credit ratings, the credit facility bears interest at a rate equal to LIBOR plus
57.5 basis points. Under a competitive bid feature, and for so long as we maintain an Investment Grade Rating, we
have the right to bid out 100% of the commitment amount. As of March 19, 2007, $233.5 million was outstanding
under the credit facility leaving $266.5 million of unused capacity. Amounts repaid under the unsecured credit
facilities may be reborrowed.

DESCRIPTION OF NOTES

The following description of the terms of the Medium-Term Notes, Series A Due Nine Months or More from Date
of Issue, referred to in this pricing supplement as the notes, supplements, and to the extent inconsistent replaces, the
description of the general terms and provisions of debt securities contained in the accompanying prospectus
supplement and prospectus. It is important for you to consider the information contained in this pricing supplement
and the accompanying prospectus supplement and prospectus in making your investment decision.
General

We will issue the notes as a series of Debt Securities under an indenture, referred to in this pricing supplement as
the indenture, dated as of November 1, 1995, as amended or modified from time to time, with U.S. Bank National
Association, successor trustee to Wachovia Bank, National Association (formerly First Union National Bank of
Virginia), as trustee. The terms of the notes include those provisions contained in the indenture, the terms of which are
more fully described in the accompanying prospectus supplement and prospectus and under the section entitled

Covenants below, and those made part of the indenture by reference to the Trust Indenture Act of 1939. The notes are
subject to all of these terms, and holders of notes are referred to the indenture and the Trust Indenture Act for a
statement of those terms. The notes will be our direct, senior unsecured obligations and will rank equally with all of
our other unsecured and unsubordinated indebtedness from time to time outstanding. Reference is made to the section
entitled Description of Debt Securities in the accompanying prospectus, Description of Notes Certain Covenants in
the accompanying prospectus supplement and to ~ Covenants below for a description of the covenants applicable to the
notes. We will issue each note as a book-entry note represented by one or more fully registered global securities or as
a fully registered certificated note. The notes will only be issued in fully registered form in denominations of $1,000
and integral multiples of $1,000.

PS-1
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Principal and Interest

The notes will bear interest at the rate of 5.50% per year and will mature on April 1, 2014. The notes will bear
interest from March 27, 2007 and interest will be payable semi-annually in arrears on April 1 and October 1 of each
year, commencing on October 1, 2007 (each such date being an interest payment date ) to the persons in whose name
the notes are registered in the security register on the preceding March 17 or September 16, whether or not a business
day, as the case may be (each such date being a record date ). Interest on the notes will be computed on the basis of a
360-day year consisting of twelve 30-day months.

If any interest payment date or the maturity date falls on a day that is not a business day, the required payment
shall be made on the next business day as if it were made on the date the payment was due and no interest shall accrue
on the amount so payable for the period from and after the interest payment date or the maturity date, as the case may
be, until the next business day.
Covenants

The section in the accompanying prospectus entitled Description of Debt Securities and the section in the
accompanying prospectus supplement entitled Description of Notes Certain Covenants describe promises we make in
the notes for the benefit of the holders of the notes. However, the covenant limiting UDR, Inc. s incurrence of debt set
forth in Section 1004(a) of the indenture, which is described under the heading Description of Debt Securities
Covenants Under the Senior Indenture, shall not apply to the notes offered under this prospectus supplement. Instead,
the following covenant shall apply to the notes, as discussed in more detail under the heading Certain Covenants in the
accompanying prospectus supplement (capitalized terms not otherwise defined shall have the respective meanings
assigned to them in the indenture):

The Trust will not, and will not permit any Subsidiary to, incur any Debt if, immediately after giving effect to the
incurrence of such additional Debt and the application of the proceeds thereof, the aggregate principal amount of all
outstanding Debt of the Trust and its Subsidiaries on a consolidated basis determined in accordance with GAAP is
greater than 65% of the sum of (without duplication) (i) the Trust s Total Assets as of the end of the calendar quarter
covered in the Trust s Annual Report on Form 10-K or Quarterly Report on Form 10-Q, as the case may be, most
recently filed with the Commission (or, if such filing is not permitted under the Exchange Act, with the Trustee) prior
to the incurrence of such additional Debt and (ii) the purchase price of any real estate assets or mortgages receivable
acquired, and the amount of any securities offering proceeds received (to the extent such proceeds were not used to
acquire real estate assets or mortgages receivable or used to reduce Debt), by the Trust or any Subsidiary since the end
of such calendar quarter, including those proceeds obtained in connection with the incurrence of such additional Debt.
Optional Redemption

We may redeem all or part of the notes at any time at our option at a redemption price equal to the greater of
(1) the principal amount of the notes being redeemed plus accrued and unpaid interest to the redemption date or
(2) the Make-Whole Amount for the notes being redeemed.

Make-Whole Amount means, as determined by the Quotation Agent, the sum of the present values of the principal
amount of the notes to be redeemed, together with the scheduled payments of interest (exclusive of interest to the
redemption date) from the redemption date to the maturity date of the notes being redeemed, in each case discounted
to the redemption date on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day months, at the
Adjusted Treasury Rate, plus accrued and unpaid interest on the principal amount of the notes being redeemed to the
redemption date.

Adjusted Treasury Rate means, with respect to any redemption date, the sum of (x) either (1) the yield for the
maturity corresponding to the Comparable Treasury Issue, under the heading that represents the average for the
immediately preceding week, appearing in the most recent published statistical release

PS-2
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designated H.15 (519) or any successor publication that is published weekly by the Board of Governors of the Federal
Reserve System and that establishes yields on actively traded United States Treasury securities adjusted to constant
maturity under the caption Treasury Constant Maturities (provided, if no maturity is within three months before or
after the remaining term of the notes being redeemed, yields for the two published maturities most closely
corresponding to the Comparable Treasury Issue shall be determined and the Adjusted Treasury Rate shall be
interpolated or extrapolated from such yields on a straight line basis, rounded to the nearest month) or (2) if such
release (or any successor release) is not published during the week preceding the calculation date or does not contain
such yields, the rate per year equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue,
calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to
the Comparable Treasury Price for such redemption date, in each case calculated on the third business day preceding
the redemption date, and (y) 0.15%.

Comparable Treasury Issue means the United States Treasury security selected by the Quotation Agent as having a
maturity comparable to the remaining term from the redemption date to the maturity date of the notes being redeemed
that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new
issues of corporate debt securities of comparable maturity to the remaining term of the notes being redeemed.

Comparable Treasury Price means, with respect to any redemption date, (x) the average of three Reference
Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest Reference Treasury
Dealer Quotations so obtained or (y) if fewer than five Reference Treasury Dealer Quotations are so obtained, the
average of all such Reference Treasury Dealer Quotations so obtained.

Quotation Agent means the Reference Treasury Dealer selected by the indenture trustee after consultation with
UDR, Inc.

Reference Treasury Dealer means any of J.P. Morgan Securities Inc., Goldman, Sachs & Co, their respective
successors and assigns and three other nationally recognized investment banking firms selected by UDR, Inc. that is a
primary U.S. Government securities dealer.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the indenture trustee, of the bid and asked prices for the Comparable Treasury
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the indenture trustee by
such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding such
redemption date.

PS-3
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PLAN OF DISTRIBUTION
Citigroup Global Markets Inc. is acting as book-running manager in connection with the offering of the notes and
is acting as representative of the underwriters named below. Subject to the terms and conditions stated in the
distribution agreement dated March 20, 2007, Citigroup Global Markets Inc., SunTrust Capital Markets, Inc. and
Wells Fargo Securities, LLC have agreed to purchase, and we have agreed to sell to those underwriters, the principal
amount of notes set forth opposite such underwriters name.

Underwriter Principal Amount of Notes
Citigroup Global Markets Inc. $120,000,000
SunTrust Capital Markets, Inc. 15,000,000
Wells Fargo Securities, LLC 15,000,000

Total $150,000,000

The distribution agreement provides that the obligations of the underwriters to purchase the notes included in this
offering are subject to approval of legal matters by counsel and to other conditions. The underwriters are obligated to
purchase all the notes if they purchase any of the notes.

The underwriters propose to offer some of the notes directly to the public at the public offering price set forth on
the cover page of this prospectus supplement and some of the notes to dealers at the public offering price less a
concession not to exceed 0.360% of the principal amount of the notes. The underwriters may allow, and dealers may
reallow, a concession not to exceed 0.180% of the principal amount of the notes on sales to other dealers. After the
initial offering of the notes to the public, the representatives may change the public offering price and concessions.

The following table shows the underwriting discount that we are to pay to the underwriters in connection with this
offering (expressed as a percentage of the principal amount of the notes).

Paid by
UDR, Inc.

Per note 0.600%

UDR, Inc. expects that delivery of the notes will be made against payment therefor on or about the closing date
specified on the cover page of this pricing supplement, which will be the fifth business day following the date on
which the notes are priced ( T+5 ). Under Rule 15c6-1 of the Securities Exchange Act of 1934, trades in the secondary
market generally are required to settle in three business days after the date the securities are priced, unless the parties
to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes on the date of the
pricing or the next succeeding business day will be required, by virtue of the fact that the notes will settle in T+5, to
specify an alternative settlement cycle at the time of any such trade to prevent a failed settlement; such purchasers
should also consult their own advisors in this regard.

In connection with the offering, Citigroup Global Markets Inc., on behalf of the underwriters, may purchase and
sell notes in the open market. These transactions may include over-allotment, syndicate covering transactions and
stabilizing transactions. Over-allotment involves syndicate sales of notes in excess of the principal amount of notes to
be purchased by the underwriters in the offering, which creates a syndicate short position. Syndicate covering
transactions involve purchases of the notes in the open market after the distribution has been completed in order to
cover syndicate short positions. Stabilizing transactions consist of certain bids or purchases of notes made for the
purpose of preventing or retarding a decline in the market price of the notes while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling
concession from a syndicate member when Citigroup Global Markets Inc., in covering syndicate short positions or
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Any of these activities may have the effect of preventing or retarding a decline in the market price of the notes.
They may also cause the price of the notes to be higher than the price that otherwise would exist in the open market in
the absence of these transactions. The underwriters may conduct these transactions in the over-the-counter market or
otherwise. If the underwriters commence any of these transactions, they may discontinue them at any time.

We estimate that our total expenses for this offering will be approximately $250,000. Several of the underwriters
or affiliates have performed investment banking and advisory services for us from time to time for which they have
received customary fees and expenses. The underwriters and their affiliates may, from time to time, engage in
commercial or investment banking or advisory services with and perform services for us and certain of our affiliates in
the ordinary course of their business. In addition, affiliates of underwriters participating in this offering are lenders
under one or both of our existing credit facilities. Because the amounts to be repaid to these affiliates from the net
proceeds of the offering of the notes may exceed 10% of the net proceeds from the offering, this offering is being
conducted in compliance with Rule 2710(c)(8) of the Conduct Rules of the National Association of Securities Dealers,
Inc.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities
Act of 1933, or to contribute to payments the underwriters may be required to make because of any of those liabilities.

PS-5
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Prospectus Supplement

(To Prospectus dated January 25, 2006)

UDR, Inc.

Medium-Term Notes, Series A

Due Nine Months or More from Date of Issue

The following terms will generally apply to the medium-term notes that we will sell from time to time using
this prospectus supplement and the attached prospectus.

Ranking as senior indebtedness under the company s senior indenture

Mature nine months or more from the date of issue

May be subject to redemption at our option or repurchase at the option of the holder

Fixed or floating interest rate. The floating interest rate formula may be based on:
CD rate

CMT rate

Commercial paper rate

Eleventh district cost of funds rate
Federal funds rate

LIBOR

Prime rate

Treasury rate

Another rate or formula set forth in a pricing supplement
Fixed rate notes may bear no interest when issued at a discount from the principal amount due at maturity
Certificated or book-entry form
Payments in U.S. dollars or one or more foreign currencies
Interest paid on fixed rate notes and floating rate notes will be paid on the dates specified in the pricing supplement
Minimum denominations of $1,000 and integral multiples of $1,000, or other specified denominations for foreign
currencies
The final terms of each note will be specified in a pricing supplement which may be different from the terms
described in this prospectus supplement.
Investing in the notes involves risks. See Risk Factors beginning on page S-1 of this prospectus supplement and
on page 3 of the accompanying prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement, the
accompanying prospectus or any pricing supplement. Any representation to the contrary is a criminal offense.
Unless otherwise specified in the applicable pricing supplement, the pricing terms of the notes will be:

Price to Public Agents Commission Proceeds to Us
Per note 99.875% -
100% 125% - .750% 99.250%
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We may sell notes to the agents referred to below as principal for resale at varying or fixed offering prices or through
the agents as agent using their reasonable efforts on our behalf. We may also sell notes without the assistance of any
agent.
JPMorgan
Banc of America Securities LL.C
Citigroup
Goldman, Sachs & Co.
KeyBanc Capital Markets
Morgan Stanley
SunTrust Robinson Humphrey
Wachovia Securities

Wells Fargo Securities
March 20, 2007
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You should rely only on the information contained or incorporated by reference in this prospectus
supplement, the accompanying prospectus and any pricing supplement relating to any issuance of notes.
Neither we nor any agent has authorized any other person to provide you with different or additional
information. If anyone provides you with different or additional information, you should not rely on it. Neither
we nor the agents are making an offer to sell the notes in any jurisdiction where the offer or sale is not
permitted. You should assume that the information contained or incorporated by reference in this
prospectus supplement, the accompanying prospectus and any pricing supplement relating to any issuance
of notes, is accurate only as of the date on the front cover of the applicable document. Our business,
financial condition, results of operations and prospects may have changed since that date.

Effective March 14, 2007, we changed our corporate name from United Dominion Realty Trust, Inc. to
UDR, Inc. References in this prospectus supplementto UDR, we, wus, our or the company are
to UDR, Inc.
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FORWARD-LOOKING STATEMENTS

This document, including the documents incorporated by reference in this document, contains

forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, Section 21E
of the Securities Exchange Act of 1934, and the Private Securities Litigation Reform Act of 1995.
Forward-looking statements, by their nature, involve estimates, projections, goals, forecasts, assumptions,
risks and uncertainties that could cause actual results or outcomes to differ materially from those expressed
in a forward-looking statement. Such forward-looking statements include, without limitation, statements
concerning property acquisitions and dispositions, development activity and capital expenditures, capital
raising activities, rent growth, occupancy and rental expense growth. Examples of forward-looking
statements also include statements regarding our expectations, beliefs, plans, goals, objectives and future
financial or other performance. Words such as expects, anticipates, intends, plans, believes,

seeks, estimates and variations of such words and similar expressions are intended to identify such
forward-looking statements. Any forward-looking statement speaks only as of the date on which it is made.
Except to fulfill our obligations under the United States securities laws, we undertake no obligation to
update any such statement to reflect events or circumstances after the date on which it is made.
Examples of factors that can affect our expectations, beliefs, plans, goals, objectives and future financial or
other performance include, but are not limited to, the following:

unfavorable changes in apartment market and economic conditions that could adversely affect occupancy levels
and rental rates,

the failure of acquisitions to achieve anticipated results,

possible difficulty in selling apartment communities,

the timing and closing of planned dispositions under agreement,

competitive factors that may limit our ability to lease apartment homes or increase or maintain rents,
insufficient cash flow that could affect our debt financing and create refinancing risk,

failure to generate sufficient revenue, which could impair our debt service payments and reduce distributions to
stockholders,

development and construction risks that may impact our profitability,

potential damage from natural disasters, including hurricanes and other weather-related events, which could result
in substantial costs to us,

risks from extraordinary losses for which we may not have insurance or adequate reserves,

uninsured losses due to insurance deductibles, self-insurance retention, uninsured claims or casualties, or losses in
excess of applicable coverage,

delays in completing developments and lease-ups on schedule,
our failure to succeed in new markets,

changing interest rates, which could increase interest costs and affect the market price of our securities,

Table of Contents 15



Edgar Filing: UDR, Inc. - Form 424B5

il

Table of Contents

16



Edgar Filing: UDR, Inc. - Form 424B5

Table of Contents

potential liability for environmental contamination, which could result in substantial costs to us,

the imposition of federal taxes if we fail to qualify as a REIT under the Internal Revenue Code in any taxable
year,

our internal control over financial reporting may not be considered effective which could result in a loss of
investor confidence in our financial reports, and in turn have an adverse effect on our stock price, and

changes in real estate laws, tax laws and other laws affecting our business.
All of the above factors are difficult to predict, contain uncertainties that may materially affect actual results, and may
be beyond our control. New factors emerge from time to time, and it is not possible for our management to predict all
of such factors or to assess the effect of each such factor on our business.
Although we believe that the assumptions underlying the forward-looking statements contained herein are reasonable,
any of the assumptions could be inaccurate, and therefore any of these statements included in this document or in the
documents incorporated by reference may prove to be inaccurate. In light of the significant uncertainties inherent in
the forward-looking statements included herein, the inclusion of such information should not be regarded as a
representation by us or any other person that the results or conditions described in such statements or our objectives

and plans will be achieved.
iii
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RECENT DEVELOPMENTS
Effective March 14, 2007, we changed our corporate name from United Dominion Realty Trust, Inc. to
UDR, Inc. References in this prospectus supplement and the accompanying prospectus, and in any
documents incorporated by reference therein, to United Dominion Realty Trust, Inc.,  United Dominion,
the Company, we, us or our shall be deemed to referto UDR, Inc.
RISK FACTORS
Investing in the notes involves risks. Before investing in the notes, you should carefully consider, among
other matters, the risk factors below and information set forth under the heading Risk Factors in our most
recent Annual Report on Form 10-K and Quarterly Report on Form 10-Q, which are incorporated by
reference into this prospectus supplement and the accompanying prospectus, as the same may be updated
from time to time by filings under the Exchange Act that we incorporate by reference herein.
Notes Indexed to Interest Rate, Currency or Other Indices or Formulas May Have Risks Not
Associated with a Conventional Debt Security
If you invest in notes indexed, as to principal, premium, if any, and/or interest, if any, to one or more interest
rate, currency or other indices or formulas, you will be subject to significant risks not associated with similar
investments in a conventional fixed rate or floating rate debt security. These risks include, without limitation,
fluctuation of the particular indices or formulas and the possibility that you will receive a lower, or no,
amount of principal, premium or interest and at different times than you expected. We have no control over
a number of factors, including economic, financial and political events, that are important in determining the
existence, magnitude and longevity of these risks and their results. In addition, if an index or formula used
to determine any amounts payable in respect of the notes contains a multiplier or leverage factor, the effect
of any change in the particular index or formula will be magnified. In recent years, values of certain indices
and formulas have been volatile and volatility in those and other indices and formulas may be expected in
the future. However, past experience is not necessarily indicative of fluctuations that may occur in the
future.
Redemption May Adversely Affect Your Return on the Notes
If your notes are redeemable at our option, we may choose to redeem your notes at times when prevailing
interest rates are relatively low. In addition, if your notes are subject to mandatory redemption, we may be
required to redeem your notes also at times when prevailing interest rates are relatively low. As a result,
you generally will not be able to reinvest the redemption proceeds in a comparable security at an effective
interest rate as high as the current interest rate on the notes being redeemed.
There May Not Be a Trading Market for Your Notes; Many Factors Affect the Trading and Market
Value of Your Notes
Upon issuance, your notes will not have an established trading market. A trading market for your notes may
not develop or be maintained if developed. In addition to our creditworthi-

S-1
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ness, many factors affect the trading market for, and trading value of, your notes. These factors include:
the complexity and volatility of the index or formula applicable to your notes,
the method of calculating the principal, premium and interest in respect of your notes,
the time remaining to the maturity of your notes,
the outstanding amount of notes related to your notes,
any redemption features of your notes,
the amount of other debt securities linked to the index or formula applicable to your notes, and

the level, direction and volatility of market interest rates generally.
There may be a limited number of buyers when you decide to sell your notes. This may affect the price you receive for
your notes or your ability to sell your notes at all. In addition, notes that are designed for specific investment
objectives or strategies often experience a more limited trading market and more price volatility than those not so
designed. You should not purchase any notes unless you understand and are able to bear the risk that the notes may
not be readily saleable, that the value of the notes will fluctuate over time and that these fluctuations may be
significant.
Foreign Currency Notes are Subject to Exchange Rate and Exchange Control Risks
If you invest in notes that are denominated and/or payable in a currency other than U.S. dollars, referred to in this
prospectus supplement as foreign currency notes , you will be subject to significant risks not associated with an
investment in a debt security denominated and payable in U.S. dollars, including, without limitation, the possibility of
material changes in the exchange rate between U.S. dollars and the applicable foreign currency and the possibility of
the imposition or modification of exchange controls by the applicable governments or monetary authorities. We have
no control over the factors that generally affect these risks, including economic, financial and political events and the
supply and demand for the applicable currencies. Moreover, if payments on your foreign currency notes are
determined by reference to a formula containing a multiplier or leverage factor, the effect of any change in the
exchange rates between the applicable currencies will be magnified. In recent years, exchange rates between
U.S. dollars and certain currencies have been highly volatile and volatility between these currencies or with other
currencies should be expected in the future. Fluctuations in any particular exchange rate that have occurred in the past
are not necessarily indicative, however, of fluctuations that may occur in the future. Depreciation of the currency
applicable to your foreign currency notes against the U.S. dollar would result in a decrease in the U.S. dollar
equivalent yield of your foreign currency notes, in the U.S. dollar equivalent value of the principal and any premium
payable at maturity or any earlier redemption of your foreign currency notes and, generally, in the U.S. dollar
equivalent market value of your foreign currency notes.
Governmental or monetary authority exchange controls could affect exchange rates and the availability of the payment
currency for your foreign currency notes on a required payment date. Even if there are no exchange controls, it is
possible that the currency in which your foreign currency rates are payable will not be available on a required payment
date due to
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circumstances beyond our control. In these cases, we will be allowed to satisfy our obligations in respect of
your foreign currency notes in U.S. dollars.
Our Credit Ratings May Not Reflect All Risks of an Investment in the Notes
The credit ratings assigned to our medium-term note program may not reflect the potential impact of all
risks related to structure and other factors on any trading market for, or trading value of, your notes. In
addition, real or anticipated changes in our credit ratings will generally affect any trading market for, or
trading value of, your notes. Accordingly, you should consult your own financial and legal advisors as to the
risks entailed by an investment in the notes and the suitability of investing in the notes in light of your
particular circumstances.

DESCRIPTION OF NOTES
The following description of the terms of the Medium-Term Notes, Series A Due Nine Months or More from
Date of Issue, referred to in this prospectus supplement as the notes, supplements, and to the extent
inconsistent replaces, the description of the general terms and provisions of debt securities contained in the
accompanying prospectus. The pricing supplement for each offering of an issue of notes will contain the
specific information and terms for that offering. The pricing supplement may also add, update or change
information contained in the accompanying prospectus and this prospectus supplement. It is important for
you to consider the information contained in the accompanying prospectus, this prospectus supplement
and any pricing supplement in making your investment decision.
General
We will issue the notes as a series of Debt Securities under an indenture, referred to in this prospectus
supplement as the Indenture, dated as of November 1, 1995, as amended or modified from time to time,
with U.S. Bank National Association, successor trustee to Wachovia Bank, National Association (formerly
First Union National Bank of Virginia), as trustee. The Indenture is subject to, and governed by, the Trust
Indenture Act of 1939, as amended. The following summary of certain provisions of the notes and the
Indenture does not purport to be complete and is qualified in its entirety by reference to the actual
provisions of the notes and the Indenture. Capitalized terms used but not defined in this prospectus
supplement shall have the meanings given to them in the accompanying prospectus, the notes or the
Indenture, as the case may be. The term Debt Securities, as used in this prospectus supplement, refers
to all debt securities issued and issuable from time to time under the Indenture, including the notes offered
by this prospectus supplement. The following description of notes will apply to each note offered hereby
unless otherwise specified in the applicable pricing supplement.
All of our Debt Securities that we have issued or will issue under the Indenture, including the notes offered
hereby, will be our unsecured general obligations and will rank equally with all of our other unsecured and
unsubordinated indebtedness from time to time outstanding. The Indenture does not limit the aggregate
principal amount of Debt Securities that we may issue thereunder. Accordingly, we may issue Debt
Securities from time to time in one or more series up to the aggregate initial offering price authorized by us
for the particular series. We may, from time to time, without the consent of the registered holders of the
notes offered hereby, issue medium-term notes that are part of the same series as the notes or other Debt
Securities under the Indenture in addition to the notes offered hereby.
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Unless otherwise specified in the applicable pricing supplement, notes that bear interest will either be fixed
rate notes or floating rate notes, as specified in the applicable pricing supplement. We may also issue
discount notes, indexed notes and amortizing notes, as specified in the applicable pricing supplement.
Each note will mature on any day nine months or more from its date of issue, referred to herein as the
stated maturity date, as specified in the applicable pricing supplement, unless the principal thereof (or,
any installment of principal thereof) becomes due and payable prior to the stated maturity date, whether, as
applicable, by the declaration of acceleration of maturity, notice of redemption at our option, notice of the
registered holder s option to elect repayment or otherwise (the stated maturity date or any date prior to the
stated maturity date on which the particular note becomes due and payable, as the case may be, is
referred to as the maturity date with respect to the principal of the particular note repayable on that date).
Unless otherwise specified in the applicable pricing supplement, the notes will be denominated in, and
payments of principal, premium, if any, and/or interest, if any, in respect thereof will be made in,
U.S. dollars. The notes also may be denominated in, and payments of principal, premium, if any, and/or
interest, if any, in respect thereof may be made in, one or more foreign currencies. Unless otherwise
specified in the applicable pricing supplement, payments in respect of foreign currency notes will be made
in the currency in which those foreign currency notes are denominated. See Special Provisions Relating
to Foreign Currency Notes Payment of Principal, Premium, if any, and Interest, if any. The currency in
which a note is denominated (or, if that currency is no longer legal tender for the payment of public and
private debts in the country issuing that currency or, in the case of Euro, in the member states of the
European Union that have adopted the single currency in accordance with the Treaty establishing the
European Community, as amended by the Treaty on European Union, the currency which is then legal
tender in the related country or in the adopting member states of the European Union, as the case may be)
is referred to as the Specified Currency with respect to the particular note. References to U.S. dollars
or $ are to the lawful currency of the United States of America.
Unless otherwise specified in the applicable pricing supplement, you will be required to pay for your notes
in the Specified Currency. At the present time, there are limited facilities in the United States for the
conversion of U.S. dollars into foreign currencies and vice versa, and commercial banks do not generally
offer non-U.S. dollar checking or savings account facilities in the United States. The agent from or through
which a foreign currency note is purchased may be prepared to arrange for the conversion of U.S. dollars
into the Specified Currency to enable you to pay for your foreign currency note, provided that you make a
request to that agent on or prior to the fifth business day (as defined below) preceding the date of delivery
of the particular foreign currency note, or by any other day determined by that agent. Each conversion will
be made by an agent on the terms and subject to the conditions, limitations and charges as that agent may
from time to time establish in accordance with its regular foreign exchange practices. You will be required
to bear all costs of exchange in respect of your foreign currency note. For more information, see Special
Provisions Relating to Foreign Currency Notes below.
Interest rates that we offer on the notes may differ depending upon, among other factors, the aggregate
principal amount of notes purchased in any single transaction. Notes with different variable terms other
than interest rates may also be offered concurrently to different investors.
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We may change interest rates or formulas and other terms of notes from time to time, but no change of
terms will affect any note we have previously issued or as to which we have accepted an offer to purchase.
We will issue each note as a book-entry note represented by one or more fully registered global securities
or as a fully registered certificated note. Unless otherwise specified in the applicable pricing supplement,
the minimum denominations of each note other than a foreign currency note will be $1,000 and integral
multiples of $1,000.

We will make payments of principal of, and premium, if any, and interest, if any, on, book-entry notes
represented by global securities through the trustee to The Depositary Trust Company or its successor or
assigns, referred to in this prospectus supplement as the Depositary. In the case of certificated notes,
we will make payments of principal and premium, if any, due on the maturity date in immediately available
funds upon presentation and surrender thereof (and, in the case of any repayment on an optional
repayment date, upon submission of a duly completed election form if and as required by the provisions
described below) at the office or agency maintained by us for this purpose in the Borough of Manhattan,
The City of New York, currently the corporate trust office of the trustee located at 40 Broad Street,

5th Floor, New York, New York 10004. We will make payments of interest, if any, due on the maturity date
of a certificated note to the person to whom payment of the principal thereof and premium, if any, thereon
shall be made.

We will make payments of interest, if any, on a certificated note due on any Interest Payment Date (as
defined below) other than the maturity date by check mailed to the address of the registered holder entitled
thereto appearing in the security register. Notwithstanding the foregoing, we will make payments of interest,
if any, due on any Interest Payment Date other than the maturity date to each registered holder of
$10,000,000 (or, if the Specified Currency is other than U.S. dollars, the equivalent thereof in the particular
Specified Currency) or more in aggregate principal amount of certificated notes (whether having identical or
different terms and provisions) by wire transfer of immediately available funds if the applicable registered
holder has delivered appropriate wire transfer instructions in writing to the trustee not less than 15 days
prior to the particular Interest Payment Date. Any wire transfer instructions received by the trustee shall
remain in effect until revoked by the applicable registered holder. For special payment terms applicable to
foreign currency notes, see Special Provisions Relating to Foreign Currency Notes Payment of Principal,
Premium, if any, and Interest, if any.

The term business day means any day, other than a Saturday or Sunday, that is neither a legal holiday
nor a day on which commercial banking institutions are authorized or required by law, regulation or
executive order to close in The City of New York; provided, however, that, with respect to foreign currency
notes, the day must also not be a day on which commercial banking institutions are authorized or required
by law, regulation or executive order to close in the Principal Financial Center (as defined below) of the
country issuing the Specified Currency (or, if the Specified Currency is Euro, the day must also be a day on
which the Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET) System is
open); provided, further, that, with respect to notes as to which LIBOR is an applicable Interest Rate Basis,
the day must also be a London Banking Day (as defined below). London Banking Day means a day on
which commercial banking institutions are open for business (including dealings in the Designated LIBOR
Currency (as defined below) are transacted in the London interbank market.
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Principal Financial Center means, as applicable:
the capital city of the country issuing the Specified Currency; or

the capital city of the country to which the Designated LIBOR Currency relates;
provided, however, that with respect to U.S. dollars, Australian dollars, Canadian dollars, Euros, South African rand
and Swiss francs, the Principal Financial Center shall be The City of New York, Sydney, Toronto, London (solely in
the case of the Designated LIBOR Currency), Johannesburg and Zurich, respectively.
Book-entry notes may be transferred or exchanged only through the Depositary. Registration of transfer or exchange
of certificated notes will be made at the office or agency maintained by us for this purpose in the Borough of
Manbhattan, The City of New York, currently the corporate trust office of the trustee located at 40 Broad Street,
5th Floor, New York, New York 10004. No service charge will be imposed for any such registration of transfer or
exchange of notes, but we may require payment of a sum sufficient to cover any tax or other governmental charge that
may be imposed in connection therewith (other than certain exchanges not involving any transfer).
The defeasance and covenant defeasance provisions contained in the Indenture shall apply to the notes.
Redemption at Our Option; No Sinking Fund
If an initial redemption date is specified in the applicable pricing supplement, we may redeem the particular notes
prior to their stated maturity date at our option on any date on or after that initial redemption date in whole or from
time to time in part in increments of $1,000 or any other integral multiple of an authorized denomination specified in
the applicable pricing supplement (provided that any remaining principal amount thereof shall be at least $1,000 or
other minimum authorized denomination applicable thereto), at the applicable Redemption Price (as defined below),
together with unpaid interest accrued thereon to the date of redemption. We must give written notice to registered
holders of the particular notes to be redeemed at our option not more than 60 nor less than 30 calendar days prior to
the date of redemption. Redemption Price , with respect to a note, means an amount equal to the initial redemption
percentage specified in the applicable pricing supplement (as adjusted by the annual redemption percentage reduction,
if applicable) multiplied by the unpaid principal amount thereof to be redeemed. The initial redemption percentage, if
any, applicable to a note shall decline at each anniversary of the initial redemption date by an amount equal to the
applicable annual redemption percentage reduction, if any, until the Redemption Price is equal to 100% of the unpaid
principal amount thereof to be redeemed. For a discussion of the redemption of discount notes, see  Discount Notes.
The notes will not be subject to, or entitled to the benefit of, any sinking fund.
Repayment at the Option of the Holder
If one or more optional repayment dates are specified in the applicable pricing supplement, registered holders of the
particular notes may require us to repay those notes prior to their stated maturity date on any optional repayment date
in whole or from time to time in part in increments of $1,000 or any other integral multiple of an authorized
denomination specified in the applicable pricing supplement (provided that any remaining principal amount thereof
shall be at least $1,000 or other minimum authorized denomination applicable thereto), at a
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repayment price equal to 100% of the unpaid principal amount thereof to be repaid, together with unpaid
interest accrued thereon to the date of repayment. A registered holder s exercise of the repayment option
will be irrevocable. For a discussion of the repayment of discount notes, see  Discount Notes.

For any note to be repaid, the trustee must receive, at its corporate trust office in the Borough of
Manhattan, The City of New York, not more than 60 nor less than 30 calendar days prior to the date of
repayment, the particular notes to be repaid and:

in the case of a certificated note, the form entitled Option to Elect Repayment duly completed, or

in the case of a book-entry note, repayment instructions from the applicable Beneficial Owner (as defined below)

to the Depositary and forwarded by the Depositary.
Only the Depositary may exercise the repayment option in respect of global securities representing book-entry notes.
Accordingly, Beneficial Owners of global securities that desire to have all or any portion of the book-entry notes
represented thereby repaid must instruct the Participant (as defined below) through which they own their interest to
direct the Depositary to exercise the repayment option on their behalf by forwarding the repayment instructions to the
trustee as aforesaid. To ensure that these instructions are received by the trustee on a particular day, the applicable
Beneficial Owner must so instruct the Participant through which it owns its interest before that Participant s deadline
for accepting instructions for that day. Different firms may have different deadlines for accepting instructions from
their customers. Accordingly, Beneficial Owners should consult their Participants for the respective deadlines. All
instructions given to Participants from Beneficial Owners of global securities relating to the option to elect repayment
shall be irrevocable. In addition, at the time repayment instructions are given, each Beneficial Owner shall cause the
Participant through which it owns its interest to transfer the Beneficial Owner s interest in the global security
representing the related book-entry notes, on the Depositary s records, to the trustee.
If applicable, we will comply with the requirements of Section 14(e) of the Securities Exchange Act of 1934, as
amended, and the rules promulgated thereunder, and any other securities laws or regulations in connection with any
repayment of notes at the option of the registered holders thereof.
We may at any time purchase notes at any price or prices in the open market or otherwise. Notes so purchased by us
may, at our discretion, be held, resold or surrendered to the trustee for cancellation.
Interest
Unless otherwise specified in the applicable pricing supplement, each interest-bearing note will bear interest from its
date of issue at the rate per annum, in the case of a fixed rate note, or pursuant to the interest rate formula, in the case
of a floating rate note, in each case as specified in the applicable pricing supplement, until the principal thereof is paid
or duly provided for. We will make interest payments in respect of fixed rate notes and floating rate notes in an
amount equal to the interest accrued from and including the immediately preceding Interest Payment Date in respect
of which interest has been paid or duly provided for, or from and including the date of issue, if no interest has been
paid or duly provided for, to but excluding the applicable Interest Payment Date or the maturity date, as the case may
be (each, an Interest Period ).
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Interest on fixed rate notes and floating rate notes will be payable in arrears on each Interest Payment Date
and on the maturity date. The first payment of interest on any note originally issued between a Record Date
(as defined below) and the related Interest Payment Date will be made on the Interest Payment Date
immediately following the next succeeding Record Date to the registered holder of such date on the next
succeeding Record Date. The Record Date shall be the fifteenth calendar day, whether or not a
business day, immediately preceding the related Interest Payment Date.

Fixed Rate Notes
Interest on fixed rate notes will be payable semiannually in arrears on June 15 and December 15 of each
year or on any other date(s) specified in the applicable pricing supplement (each, an Interest Payment
Date with respect to fixed rate notes) and on the maturity date. Each payment of interest on an Interest
Payment Date will include interest accrued to but excluding such Interest Payment Date. Interest on fixed
rate notes will be computed on the basis of a 360-day year of twelve 30-day months.
If any Interest Payment Date or the maturity date of a fixed rate note falls on a day that is not a business
day, we will make the required payment of principal, premium, if any, and/or interest on the next
succeeding business day with the same force and effect as if made on the date such payment was due,
and no additional interest will accrue on such payment from and after such Interest Payment Date or the
maturity date, as the case may be.

Floating Rate Notes
Interest on floating rate notes will be determined by reference to the applicable Interest Rate Basis or
Interest Rate Bases, which may, as described below, include:

the CD Rate,
the CMT Rate,
the Commercial Paper Rate,
the Eleventh District Cost of Funds Rate,
the Federal Funds Rate,
LIBOR,
the Prime Rate,
the Treasury Rate, or
any other Interest Rate Basis or interest rate formula as may be specified in the applicable pricing supplement.
The applicable pricing supplement will specify certain terms of the floating rate notes being offered thereby, as
described below, including:
Transfer and Exchange
Each debt security will be represented by either one or more global securities registered in the name of The
Depository Trust Company (DTC or the Depositary) or a nominee of the Depositary (we will refer to any debt
security represented by a global debt security as a book-entry debt security ), or a certificate issued in definitive
registered form (we will refer to any debt security represented by a certificated security as a certificated debt

security ) as set forth in the applicable prospectus supplement. Except as set forth under the heading Global Debt
Securities and Book-Entry System below, book-entry debt securities will not be issuable in certificated form.
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Certificated Debt Securities. You may transfer or exchange certificated debt securities at any office we maintain
for this purpose in accordance with the terms of the indenture. (Section 2.4) No service charge will be made for
any transfer or exchange of certificated debt securities, but we may require payment of a sum sufficient to cover
any tax or other governmental charge payable in connection with a transfer or exchange. (Section 2.7)

You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and
interest on certificated debt securities only by surrendering the certificate representing those certificated debt
securities and either reissuance by us or the trustee of the certificate to the new holder or the issuance by us or the
trustee of a new certificate to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities
will be deposited with, or on behalf of, the Depositary, and registered in the name of the Depositary or a nominee
of the Depositary. Please see the section entitled Global Securities for more information.

Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt
securities. (Article IV)

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any
provisions that may afford holders of the debt securities protection in the event we have a change in control or in
the event of a highly leveraged transaction (whether or not such transaction results in a change in control) that
could adversely affect holders of debt securities.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our
properties and assets to, any person (a successor person ) unless:

we are the surviving corporation or the successor person (if other than Zogenix) is a corporation
organized and validly existing under the laws of any U.S. domestic jurisdiction and expressly assumes
our obligations on the debt securities and under the indenture;
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immediately after giving effect to the transaction, no Default or Event of Default, shall have occurred and
be continuing; and

certain other conditions are met.
Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its
properties to us. (Section 5.1)

Events of Default

Event of Default means with respect to any series of debt securities, any of the following:

default in the payment of any interest upon any debt security of that series when it becomes due and
payable, and continuance of such default for a period of 30 days (unless the entire amount of the payment
is deposited by us with the trustee or with a paying agent prior to the expiration of the 30-day period);

default in the payment of principal of any debt security of that series at its maturity;

default in the performance or breach of any other covenant or warranty by us in the indenture or any debt
security (other than a covenant or warranty that has been included in the indenture solely for the benefit
of a series of debt securities other than that series), which default continues uncured for a period of 60
days after we receive written notice from the trustee or Zogenix and the trustee receive written notice
from the holders of not less than 25% in principal amount of the outstanding debt securities of that series
as provided in the indenture;

certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of Zogenix; or

any other Event of Default provided with respect to debt securities of that series that is described in the
applicable prospectus supplement. (Section 6.1)
No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency or reorganization) necessarily constitutes an Event of Default with respect to any other series of debt
securities. (Section 6.1) The occurrence of certain Events of Default or an acceleration under the indenture may
constitute an event of default under certain indebtedness of ours or our subsidiaries outstanding from time to time.

We will provide the trustee written notice of any Default or Event of Default within 30 days of becoming aware of
the occurrence of such Default or Event of Default, which notice will describe in reasonable detail the status of
such Default or Event of Default and what action we are taking or propose to take in respect thereof. (Section 6.1)

If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing,
then the trustee or the holders of not less than 25% in principal amount of the outstanding debt securities of that
series may, by a notice in writing to us (and to the trustee if given by the holders), declare to be due and payable
immediately the principal of (or, if the debt securities of that series are discount securities, that portion of the
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principal amount as may be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt
securities of that series. In the case of an Event of Default resulting from certain events of bankruptcy, insolvency
or reorganization, the principal (or such specified amount) of and accrued and unpaid interest, if any, on all
outstanding debt securities will become and be immediately due and payable without any declaration or other act
on the part of the trustee or any holder of outstanding debt securities. At any time after a declaration of
acceleration with respect to debt securities of any series has been made, but before a judgment or decree for
payment of the money due has been obtained by the trustee, the holders of a majority in principal amount of the
outstanding debt securities of that series may rescind and annul the acceleration if all Events of Default, other than
the non-payment of accelerated principal and interest, if any, with respect to debt securities of
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that series, have been cured or waived as provided in the indenture. (Section 6.2) We refer you to the prospectus
supplement relating to any series of debt securities that are discount securities for the particular provisions relating
to acceleration of a portion of the principal amount of such discount securities upon the occurrence of an Event of
Default.

The indenture provides that the trustee may refuse to perform any duty or exercise any of its rights or powers
under the indenture, unless the trustee receives indemnity satisfactory to it against any cost, liability or expense
that might be incurred by it in performing such duty or exercising such right or power. (Section 7.1(e)) Subject to
certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt securities of any
series will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the trustee or exercising any trust or power conferred on the trustee with respect to the debt securities
of that series. (Section 6.12)

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise,
with respect to the indenture or for the appointment of a receiver or trustee, or for any remedy under the indenture,
unless:

that holder has previously given to the trustee written notice of a continuing Event of Default with respect
to debt securities of that series; and

the holders of not less than 25% in principal amount of the outstanding debt securities of that series have
made written request, and offered indemnity or security satisfactory to the trustee, to the trustee to
institute the proceeding as trustee, and the trustee has not received from the holders of not less than a
majority in principal amount of the outstanding debt securities of that series a direction inconsistent with
that request and has failed to institute the proceeding within 60 days. (Section 6.7)
Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and
unconditional right to receive payment of the principal of, and premium and any interest on, that debt security on
or after the due dates expressed in that debt security and to institute suit for the enforcement of payment. (Section
6.8)

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to
compliance with the indenture. (Section 4.3) If a Default or Event of Default occurs and is continuing with respect
to the securities of any series and if it is known to a responsible officer of the trustee, the trustee shall mail to each
holder of the securities of that series notice of a Default or Event of Default within 90 days after it occurs or, if
later, after a responsible officer of the trustee has knowledge of such Default or Event of Default. The indenture
provides that the trustee may withhold notice to the holders of debt securities of any series of any Default or Event
of Default (except in payment on any debt securities of that series) with respect to debt securities of that series if
the trustee determines in good faith that withholding notice is in the interest of the holders of those debt securities.
(Section 7.5)

Modification and Waiver

We and the trustee may modify, amend or supplement the indenture or the debt securities of any series without the
consent of any holder of any debt security:
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to cure any ambiguity, defect or inconsistency;

to comply with covenants in the indenture described above under the heading Consolidation, Merger and
Sale of Assets;

to provide for uncertificated securities in addition to or in place of certificated securities;

to add guarantees with respect to debt securities of any series or secure debt securities of any series;

to surrender any of our rights or powers under the indenture;
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to add covenants or Events of Default for the benefit of the holders of debt securities of any series;

to comply with the applicable procedures of the applicable depositary;

to make any change that does not adversely affect the rights of any holder of debt securities;

to provide for the issuance of and establish the form and terms and conditions of debt securities of any
series as permitted by the indenture;

to effect the appointment of a successor trustee with respect to the debt securities of any series and to add
to or change any of the provisions of the indenture to provide for or facilitate administration by more than
one trustee; or

to comply with requirements of the SEC in order to effect or maintain the qualification of the

indenture under the Trust Indenture Act. (Section 9.1)
We may also modify and amend the indenture with the consent of the holders of at least a majority in principal
amount of the outstanding debt securities of each series affected by the modifications or amendments. We may not
make any modification or amendment without the consent of the holders of each affected debt security then
outstanding if that amendment will:

reduce the amount of debt securities whose holders must consent to an amendment, supplement or
waiver;

reduce the rate of or extend the time for payment of interest (including default interest) on any debt
security;

reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the
amount of, or postpone the date fixed for, the payment of any sinking fund or analogous obligation with
respect to any series of debt securities;

reduce the principal amount of discount securities payable upon acceleration of maturity;

waive a Default or Event of Default in the payment of the principal of, or premium or interest on, any
debt security (except a rescission of acceleration of the debt securities of any series by the holders of at
least a majority in aggregate principal amount of the then outstanding debt securities of that series and a
waiver of the payment default that resulted from such acceleration);
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make the principal of, or premium or interest on, any debt security payable in currency other than that
stated in the debt security;

make any change to certain provisions of the indenture relating to, among other things, the right of
holders of debt securities to receive payment of the principal of, and premium and interest on, those debt
securities and to institute suit for the enforcement of any such payment and to waivers or amendments; or

waive a redemption payment with respect to any debt security. (Section 9.3)
Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding
debt securities of any series may on behalf of the holders of all debt securities of that series waive our compliance
with provisions of the indenture. (Section 9.2) The holders of a majority in principal amount of the outstanding
debt securities of any series may on behalf of the holders of all the debt securities of such series waive any past
default under the indenture with respect to that series and its consequences, except a default in the payment of the
principal of, or any interest on, any debt security of that series; provided, however, that the holders of a majority in
principal amount of the outstanding debt securities of any series may rescind an acceleration and its consequences,
including any related payment default that resulted from the acceleration. (Section 6.13)
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Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. The indenture provides that, unless otherwise provided by the terms of the applicable series of
debt securities, we may be discharged from any and all obligations in respect of the debt securities of any series
(subject to certain exceptions). We will be so discharged upon the deposit with the trustee, in trust, of money
and/or U.S. government obligations or, in the case of debt securities denominated in a single currency other than
U.S. dollars, government obligations of the government that issued or caused to be issued such currency, that,
through the payment of interest and principal in accordance with their terms, will provide money or U.S.
government obligations in an amount sufficient in the opinion of a nationally recognized firm of independent
public accountants or investment bank to pay and discharge each installment of principal of, premium and interest
on, and any mandatory sinking fund payments in respect of, the debt securities of that series on the stated maturity
of those payments in accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel
stating that we have received from, or there has been published by, the U.S. Internal Revenue Service a ruling or,
since the date of execution of the indenture, there has been a change in the applicable U.S. federal income tax law,
in either case to the effect that, and based thereon such opinion shall confirm that, the holders of the debt securities
of that series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the deposit,
defeasance and discharge and will be subject to U.S. federal income tax on the same amounts and in the same
manner and at the same times as would have been the case if the deposit, defeasance and discharge had not
occurred. (Section 8.3)

Defeasance of Certain Covenants. The indenture provides that, unless otherwise provided by the terms of the
applicable series of debt securities, upon compliance with certain conditions:

we may omit to comply with the covenant described under the heading Consolidation, Merger and Sale of
Assets and certain other covenants set forth in the indenture, as well as any additional covenants that may
be set forth in the applicable prospectus supplement; and

any omission to comply with those covenants will not constitute a Default or an Event of
Default with respect to the debt securities of that series ( covenant defeasance ).
The conditions include:

depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities
denominated in a single currency other than U.S. dollars, government obligations of the government that
issued or caused to be issued such currency, that, through the payment of interest and principal in
accordance with their terms, will provide money in an amount sufficient in the opinion of a nationally
recognized firm of independent public accountants or investment bank to pay and discharge each
installment of principal of, premium and interest on, and any mandatory sinking fund payments in respect
of, the debt securities of that series on the stated maturity of those payments in accordance with the terms
of the indenture and those debt securities; and
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delivering to the trustee an opinion of counsel to the effect that we have received from, or there has been
published by, the U.S. Internal Revenue Service a ruling or, since the date of execution of the indenture,
there has been a change in the applicable U.S. federal income tax law, in either case to the effect that, and
based thereon such opinion shall confirm that, the holders of the debt securities of that series will not
recognize income, gain or loss for U.S. federal income tax purposes as a result of the deposit and related
covenant defeasance and will be subject to U.S. federal income tax on the same amounts and in the same
manner and at the same times as would have been the case if the deposit and related covenant defeasance
had not occurred. (Section 8.4)
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No Personal Liability of Directors, Officers, Employees or Stockholders

None of our past, present or future directors, officers, employees or stockholders, as such, will have any liability
for any of our obligations under the debt securities or the indenture or for any claim based on, or in respect or by
reason of, such obligations or their creation. By accepting a debt security, each holder waives and releases all such
liability. This waiver and release is part of the consideration for the issue of the debt securities. However, this
waiver and release may not be effective to waive liabilities under U.S. federal securities laws, and it is the view of
the SEC that such a waiver is against public policy.

Governing Law

The indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture
or the debt securities, will be governed by the laws of the State of New York. (Section 10.10)
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of shares of our common stock or preferred stock or of debt securities. We
may issue warrants independently or together with other securities, and the warrants may be attached to or separate
from any offered securities. Each series of warrants will be issued under a separate warrant agreement to be
entered into between us and the investors or a warrant agent. The following summary of material provisions of the
warrants and warrant agreements is subject to, and qualified in its entirety by reference to, all the provisions of the
warrant agreement and warrant certificate applicable to a particular series of warrants. The terms of any warrants
offered under a prospectus supplement may differ from the terms described below. We urge you to read the
applicable prospectus supplement, as well as the complete warrant agreements and warrant certificates that contain
the terms of the warrants.

The particular terms of any issue of warrants will be described in the prospectus supplement relating to the issue.
Those terms may include:

the number of shares of common stock or preferred stock purchasable upon the exercise of warrants to
purchase such shares and the price at which such number of shares may be purchased upon such exercise;

the designation, stated value and terms (including, without limitation, liquidation, dividend, conversion
and voting rights) of the series of preferred stock purchasable upon exercise of warrants to purchase
preferred stock;

the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the
exercise price for the warrants, which may be payable in cash, securities or other property;

the date, if any, on and after which the warrants and the related debt securities, preferred stock or
common stock will be separately transferable;

the terms of any rights to redeem or call the warrants;

the date on which the right to exercise the warrants will commence and the date on which the right will
expire;

U.S. federal income tax consequences applicable to the warrants; and

any additional terms of the warrants, including terms, procedures, and limitations relating to the
exchange, exercise and settlement of the warrants.
Holders of equity warrants will not be entitled to:
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vote, consent or receive dividends;

receive notice as stockholders with respect to any meeting of stockholders for the election of our directors
or any other matter; or

exercise any rights as stockholders of Zogenix.
Each warrant will entitle its holder to purchase the principal amount of debt securities or the number of shares of
preferred stock or common stock at the exercise price set forth in, or calculable as set forth in, the applicable
prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the
warrants may exercise the warrants at any time up to the specified time on the expiration date that we set forth in
the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will
become void.

A holder of warrant certificates may exchange them for new warrant certificates of different denominations,
present them for registration of transfer and exercise them at the corporate trust office of the warrant agent or any
other office indicated in the applicable prospectus supplement. Until any warrants to purchase debt securities are
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exercised, the holder of the warrants will not have any rights of holders of the debt securities that can be purchased
upon exercise, including any rights to receive payments of principal, premium or interest on the underlying debt
securities or to enforce covenants in the applicable indenture. Until any warrants to purchase common stock or
preferred stock are exercised, the holders of the warrants will not have any rights of holders of the underlying
common stock or preferred stock, including any rights to receive dividends or payments upon any liquidation,
dissolution or winding up on the common stock or preferred stock, if any.
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DESCRIPTION OF UNITS

We may issue units consisting of any combination of the other types of securities offered under this prospectus in
one or more series. We may evidence each series of units by unit certificates that we will issue under a separate
agreement. We may enter into unit agreements with a unit agent. Each unit agent will be a bank or trust company
that we select. We will indicate the name and address of the unit agent in the applicable prospectus supplement
relating to a particular series of units.

The following description, together with the additional information included in any applicable prospectus
supplement, summarizes the general features of the units that we may offer under this prospectus. You should read
any prospectus supplement related to the series of units being offered, as well as the complete unit agreements that
contain the terms of the units. Specific unit agreements will contain additional important terms and provisions and
we will file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by
reference from another report that we file with the SEC, the form of each unit agreement relating to units offered
under this prospectus.

If we offer any units, certain terms of that series of units will be described in the applicable prospectus supplement,
including, without limitation, the following, as applicable:

the title of the series of units;

identification and description of the separate constituent securities comprising the units;

the price or prices at which the units will be issued;

the date, if any, on and after which the constituent securities comprising the units will be separately
transferable;

a discussion of certain U.S. federal income tax considerations applicable to the units; and

any other terms of the units and their constituent securities.
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GLOBAL SECURITIES
Book-Entry, Delivery and Form

Unless we indicate differently in a prospectus supplement, the securities initially will be issued in book-entry form
and represented by one or more global notes or global securities, or, collectively, global securities. The global
securities will be deposited with, or on behalf of DTC and registered in the name of Cede & Co., the nominee of
DTC. Unless and until it is exchanged for individual certificates evidencing securities under the limited
circumstances described below, a global security may not be transferred except as a whole by the depositary to its
nominee or by the nominee to the depositary, or by the depositary or its nominee to a successor depositary or to a
nominee of the successor depositary.

DTC has advised us that it is:

a limited-purpose trust company organized under the New York Banking Law;

a banking organization within the meaning of the New York Banking Law;

a member of the Federal Reserve System;

a clearing corporation within the meaning of the New York Uniform Commercial Code; and

a clearing agency registered pursuant to the provisions of Section 17A of the Exchange Act.
DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its
participants of securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in participants accounts, thereby eliminating the need for physical movement of
securities certificates. Direct participants in DTC include securities brokers and dealers, including underwriters,
banks, trust companies, clearing corporations and other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation, or DTCC. DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others, which we
sometimes refer to as indirect participants, that clear through or maintain a custodial relationship with a direct
participant, either directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a
credit for the securities on DTC s records. The ownership interest of the actual purchaser of a security, which we
sometimes refer to as a beneficial owner, is in turn recorded on the direct and indirect participants records.
Beneficial owners of securities will not receive written confirmation from DTC of their purchases. However,
beneficial owners are expected to receive written confirmations providing details of their transactions, as well as
periodic statements of their holdings, from the direct or indirect participants through which they purchased
securities. Transfers of ownership interests in global securities are to be accomplished by entries made on the
books of participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates
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representing their ownership interests in the global securities, except under the limited circumstances described
below.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered
in the name of DTC s partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of securities with DTC and their registration in the name of Cede & Co. or
such other nominee will not change the beneficial ownership of the securities. DTC has no knowledge of the actual
beneficial owners of the securities. DTC s records reflect only the identity of the direct participants to whose
accounts the securities are credited, which may or may not be the beneficial owners. The participants are
responsible for keeping account of their holdings on behalf of their customers.

So long as the securities are in book-entry form, you will receive payments and may transfer securities only
through the facilities of the depositary and its direct and indirect participants. We will maintain an office or
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agency in the location specified in the prospectus supplement for the applicable securities, where notices and
demands in respect of the securities and the indenture may be delivered to us and where certificated securities may
be surrendered for payment, registration of transfer or exchange.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct participants and indirect participants to beneficial owners will be governed by
arrangements among them, subject to any legal requirements in effect from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed,
DTC s practice is to determine by lot the amount of the interest of each direct participant in the securities of such
series to be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities.
Under its usual procedures, DTC will mail an omnibus proxy to us as soon as possible after the record date. The
omnibus proxy assigns the consenting or voting rights of Cede & Co. to those direct participants to whose
accounts the securities of such series are credited on the record date, identified in a listing attached to the omnibus

proxy.

So long as securities are in book-entry form, we will make payments on those securities to the depositary or its
nominee, as the registered owner of such securities, by wire transfer of immediately available funds. If securities
are issued in definitive certificated form under the limited circumstances described below, we will have the option
of making payments by check mailed to the addresses of the persons entitled to payment or by wire transfer to
bank accounts in the United States designated in writing to the applicable trustee or other designated party at least
15 days before the applicable payment date by the persons entitled to payment, unless a shorter period is
satisfactory to the applicable trustee or other designated party.

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC s practice is to credit direct
participants accounts upon DTC s receipt of funds and corresponding detail information from us on the payment
date in accordance with their respective holdings shown on DTC records. Payments by participants to beneficial
owners will be governed by standing instructions and customary practices, as is the case with securities held for
the account of customers in bearer form or registered in street name. Those payments will be the responsibility of
participants and not of DTC or us, subject to any statutory or regulatory requirements in effect from time to time.
Payment of redemption proceeds, distributions and dividend payments to Cede & Co., or such other nominee as
may be requested by an authorized representative of DTC, is our responsibility; disbursement of payments to
direct participants is the responsibility of DTC; and disbursement of payments to the beneficial owners is the
responsibility of direct and indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to have
securities registered in their names and will not receive physical delivery of securities. Accordingly, each
beneficial owner must rely on the procedures of DTC and its participants to exercise any rights under the securities
and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities
in definitive form. Those laws may impair the ability to transfer or pledge beneficial interests in securities.

DTC may discontinue providing its services as securities depositary with respect to the securities at any time by
giving reasonable notice to us. Under such circumstances, in the event that a successor depositary is not obtained,
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securities certificates are required to be printed and delivered.
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As noted above, beneficial owners of a particular series of securities generally will not receive certificates
representing their ownership interests in those securities. However, if:

DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or
securities representing such series of securities or if DTC ceases to be a clearing agency registered under
the Exchange Act at a time when it is required to be registered and a successor depositary is not
appointed within 90 days of the notification to us or of our becoming aware of DTC s ceasing to be so
registered, as the case may be;

we determine, in our sole discretion, not to have such securities represented by one or more global
securities; or

an Event of Default has occurred and is continuing with respect to such series of securities,
we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global
securities. Any beneficial interest in a global security that is exchangeable under the circumstances described in
the preceding sentence will be exchangeable for securities in definitive certificated form registered in the names
that the depositary directs. It is expected that these directions will be based upon directions received by the
depositary from its participants with respect to ownership of beneficial interests in the global securities.

We have obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC s
book-entry system from sources that are believed to be reliable, but we take no responsibility for the accuracy of
this information.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions,
block trades or a combination of these methods or through underwriters or dealers, through agents and/or directly
to one or more purchasers. The securities may be distributed from time to time in one or more transactions:

at a fixed price or prices, which may be changed;

at market prices prevailing at the time of sale;

at prices related to such prevailing market prices; or

at negotiated prices.
Each time that we sell securities covered by this prospectus, we will provide a prospectus supplement or
supplements that will describe the method of distribution and set forth the terms and conditions of the offering of
such securities, including the offering price of the securities and the proceeds to us, if applicable.

Offers to purchase the securities being offered by this prospectus may be solicited directly. Agents may also be
designated to solicit offers to purchase the securities from time to time. Any agent involved in the offer or sale of
our securities will be identified in a prospectus supplement.

If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the
dealer, as principal. The dealer may then resell the securities to the public at varying prices to be determined by the
dealer at the time of resale.

If an underwriter is utilized in the sale of the securities being offered by this prospectus, an underwriting
agreement will be executed with the underwriter at the time of sale and the name of any underwriter will be
provided in the prospectus supplement that the underwriter will use to make resales of the securities to the public.
In connection with the sale of the securities, we or the purchasers of securities for whom the underwriter may act
as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter
may sell the securities to or through dealers, and those dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions from the purchasers for which they may
act as agent. Unless otherwise indicated in a prospectus supplement, an agent will be acting on a best efforts basis
and a dealer will purchase securities as a principal, and may then resell the securities at varying prices to be
determined by the dealer.

Any compensation paid to underwriters, dealers or agents in connection with the offering of the securities, and any
discounts, concessions or commissions allowed by underwriters to participating dealers will be provided in the
applicable prospectus supplement. Underwriters, dealers and agents participating in the distribution of the
securities may be deemed to be underwriters within the meaning of the Securities Act, and any discounts and
commissions received by them and any profit realized by them on resale of the securities may be deemed to be
underwriting discounts and commissions. We may enter into agreements to indemnify underwriters, dealers and
agents against civil liabilities, including liabilities under the Securities Act, or to contribute to payments they may
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be required to make in respect thereof and to reimburse those persons for certain expenses.

Any common stock or preferred stock will be listed on The Nasdaq Global Market, but any other securities may or
may not be listed on a national securities exchange. To facilitate the offering of securities, certain persons
participating in the offering may engage in transactions that stabilize, maintain or otherwise affect the price of the
securities. This may include over-allotments or short sales of the securities, which involve the sale by persons
participating in the offering of more securities than were sold to them. In these circumstances, these persons would
cover such over-allotments or short positions by making purchases in the open market or by exercising their
over-allotment option, if any. In addition, these persons may stabilize or maintain the price of the securities by
bidding for or purchasing securities in the open market or by imposing penalty bids, whereby selling
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concessions allowed to dealers participating in the offering may be reclaimed if securities sold by them are
repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or
maintain the market price of the securities at a level above that which might otherwise prevail in the open market.
These transactions may be discontinued at any time.

If indicated in the applicable prospectus supplement, underwriters or other persons acting as agents may be
authorized to solicit offers by institutions or other suitable purchasers to purchase the securities at the public
offering price set forth in the prospectus supplement, pursuant to delayed delivery contracts providing for payment
and delivery on the date or dates stated in the prospectus supplement. These purchasers may include, among
others, commercial and savings banks, insurance companies, pension funds, investment companies and educational
and charitable institutions. Delayed delivery contracts will be subject to the condition that the purchase of the
securities covered by the delayed delivery contracts will not at the time of delivery be prohibited under the laws of
any jurisdiction in the United States to which the purchaser is subject. The underwriters and agents will not have
any responsibility with respect to the validity or performance of these contracts.

We may engage in at-the-market offerings into an existing trading market in accordance with Rule 415(a)(4) under
the Securities Act. In addition, we may enter into derivative transactions with third parties, or sell securities not
covered by this prospectus to third parties in privately negotiated transactions. If the applicable prospectus
supplement so indicates, in connection with those derivatives, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may
use securities pledged by us or borrowed from us or others to settle those sales or to close out any related open
borrowings of stock, and may use securities received from us in settlement of those derivatives to close out any
related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if not
identified in this prospectus, will be named in the applicable prospectus supplement (or a post-effective
amendment). In addition, we may otherwise loan or pledge securities to a financial institution or other third party
that in turn may sell the securities short using this prospectus and an applicable prospectus supplement. Such
financial institution or other third party may transfer its economic short position to investors in our securities or in
connection with a concurrent offering of other securities.

The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable
prospectus supplement.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the
ordinary course of business for which they receive compensation.
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LEGAL MATTERS

Latham & Watkins LLP, San Diego, California, will pass upon certain legal matters relating to the issuance and
sale of the securities offered hereby on behalf of Zogenix, Inc. Additional legal matters may be passed upon for us
or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2013, and the
effectiveness of our internal control over financial reporting as of December 31, 2013, as set forth in their reports
(which contain an explanatory paragraph describing conditions that raise substantial doubt about the Company s
ability to continue as a going concern as described in Note 1 to the consolidated financial statements), which are
incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial statements
are incorporated by reference in reliance on Ernst & Young LLP s reports, given on their authority as experts in
accounting and auditing.
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The information in this prospectus is not complete and may be changed. These securities may not be sold
until the registration statement filed with the Securities and Exchange Commission is effective. This
preliminary prospectus is not an offer to sell nor does it seek an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated November 6, 2014

PROSPECTUS

Up to $25,000,000 of Shares

Common Stock

We have entered into a sales agreement with Cantor Fitzgerald & Co., or Cantor, dated November 6, 2014, relating
to the sale of shares of our common stock offered by this prospectus. In accordance with the terms of the sales
agreement, under this prospectus we may offer and sell shares of our common stock, $0.001 par value per share,
having an aggregate offering price of up to $25.0 million from time to time through Cantor, acting as agent.

Sales of our common stock, if any, under this prospectus will be made by any method permitted that is deemed an
at-the-market offering as defined in Rule 415 under the Securities Act of 1933, as amended, or the Securities Act,

including sales made directly on or through the Exchange, the existing trading market for our common stock, sales

made to or through a market maker other than on an exchange or otherwise, in negotiated transactions at market

prices, and/or any other method permitted by law. Cantor is not required to sell any specific amount, but will act as

our sales agent using commercially reasonable efforts consistent with its normal trading and sales practices. There

is no arrangement for funds to be received in any escrow, trust or similar arrangement.

Cantor will be entitled to compensation at a commission rate up to 3.0% of the gross sales price per share sold. In
connection with the sale of the common stock on our behalf, Cantor will be deemed to be an underwriter within
the meaning of the Securities Act and the compensation of Cantor will be deemed to be underwriting commissions
or discounts.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE _RISK FACTORS ON PAGE 7 OF
THIS PROSPECTUS CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN
OUR SECURITIES.

Our common stock is listed on The Nasdaq Global Market under the symbol ZGNX. On November 4, 2014, the
last reported sale price of our common stock on The Nasdaq Global Market was $1.40 per share.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is ,2014.
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ABOUT THIS PROSPECTUS

This prospectus relates to the offering of our common stock. Before buying any of the common stock that we are
offering, we urge you to carefully read this prospectus, together with the information incorporated by reference as
described under the heading Where You Can Find More Information; Incorporation by Reference. These
documents contain important information that you should consider when making your investment decision.

This prospectus describes the specific terms of the common stock we are offering and also adds to and updates
information contained in the documents incorporated by reference into this prospectus. To the extent there is a
conflict between the information contained in this prospectus, on the one hand, and the information contained in
any document incorporated by reference in this prospectus, on the other hand, you should rely on the information
in this prospectus. If any statement in one of these documents is inconsistent with a statement in another document
having a later date for example, a document incorporated by reference into this prospectus the statement in the
document having the later date modifies or supersedes the earlier statement.

You should rely only on the information contained in or incorporated by reference in this prospectus and any free
writing prospectus that we may authorize for use in connection with this offering. We have not, and Cantor has
not, authorized anyone to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not, and Cantor is not, making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted or in which the person making that offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation. You
should assume that the information appearing in this prospectus, the documents incorporated by reference in this
prospectus and any free writing prospectus that we have authorized for use in connection with this offering, is
accurate only as of the date of those respective documents. Our business, financial condition, results of operations
and prospects may have changed since those dates. You should read this prospectus, the documents incorporated
by reference in this prospectus and any free writing prospectus that we have authorized for use in connection with
this offering, in their entirety before making an investment decision.

When we refer to Zogenix, we, our, us andthe Company in this prospectus, we mean Zogenix, Inc. includin;
consolidated subsidiary and, as of October 27, 2014, Brabant Pharma Limited, unless otherwise specified. When
we refer to you, we mean the holders of the applicable series of securities.

We use our registered trademarks, DosePro®, Relday , Zogenix , Zohydro ER and Brab&¥&rin this prospectus.
All other trademarks, trade names and service marks appearing in this prospectus or the documents incorporated
by reference herein are the property of their respective owners. Use or display by us of other parties trademarks,
trade dress or products is not intended to and does not imply a relationship with, or endorsements or sponsorship
of, us by the trademark or trade dress owner. Solely for convenience, trademarks and tradenames referred to in this
prospectus appear without the ® and  symbols, but those references are not intended to indicate, in any way, that
we will not assert, to the fullest extent under applicable law, our rights or that the applicable owner will not assert
its rights, to these trademarks and tradenames.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE
Available Information

We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be
inspected and copied at the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington,

D.C. 20549. You may also obtain copies of this information by mail from the Public Reference facilities of the
SEC at prescribed rates. Further information on the operation of the SEC s Public Reference Room in Washington,
D.C. can be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains
reports, proxy and information statements and other information about issuers, such as us, who file electronically
with the SEC. The address of that website is http.//www.sec.gov.

Our web site address is www.zogenix.com. The information on our web site, however, is not, and should not be
deemed to be, a part of this prospectus.

This prospectus is part of a registration statement that we filed with the SEC and does not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us, as
provided below. Forms of the indenture and other documents establishing the terms of the offered securities are or
may be filed as exhibits to the registration statement. Statements in this prospectus about these documents are
summaries and each statement is qualified in all respects by reference to the document to which it refers. You
should refer to the actual documents for a more complete description of the relevant matters. You may inspect a
copy of the registration statement at the SEC s Public Reference Room in Washington, D.C. or through the SEC s
website, as provided above.

Incorporation by Reference

The SEC s rules allow us to incorporate by reference information into this prospectus, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus, and subsequent information that we
file with the SEC will automatically update and supersede that information. Any statement contained in a
previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of
this prospectus to the extent that a statement contained in this prospectus modifies or replaces that statement.

We incorporate by reference our documents listed below and any future filings made by us with the SEC under

Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, which we refer to as the
Exchange Act in this prospectus, between the date of this prospectus and the termination of the offering of the

securities described in this prospectus. We are not, however, incorporating by reference any documents or portions

thereof, whether specifically listed below or filed in the future, that are not deemed filed with the SEC, including

our Compensation Committee report and performance graph or any information furnished pursuant to Items 2.02

or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth
below that have previously been filed with the SEC:

our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on March 7,
2014;
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our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014, June 30, 2014 and

September 30, 2014, filed with the SEC on May 8, 2014, August 6, 2014 and November 6, 2014,
respectively;

our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 10, 2014;

our Current Reports on Form 8-K filed with the SEC on January 9, 2014, January 13, 2014, March 7,
2014, March 26, 2014, April 7, 2014, April 16, 2014, April 24, 2014, May 19, 2014, May 22,
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2014, July 9, 2014, July 24, 2014, August 14, 2014, September 4, 2014, September 18,
2014, September 19, 2014, October 1, 2014, October 3, 2014, October 27, 2014, and October 31, 2014;
and

the description of our Common Stock contained in our registration statement on Form 8-A, filed with the
SEC on November 12, 2010, and any amendment or report filed with the SEC for the purpose of updating
the description.
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange
Act prior to the termination of this offering, including all such documents we may file with the SEC after the date
of the initial registration statement and prior to the effectiveness of the registration statement, but excluding any
information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this
prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus (other than
exhibits, unless they are specifically incorporated by reference in the documents) by writing or telephoning us at
the following address:
Zogenix, Inc.
Attn: Corporate Secretary
12400 High Bluff Drive, Suite 650
San Diego, California 92130

(858) 259-1165

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by
reference in this prospectus and any accompanying prospectus supplement.
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THE COMPANY

We are a pharmaceutical company committed to developing and commercializing therapies that address specific
clinical needs for people living with pain-related conditions and central nervous system disorders who need
innovative treatment alternatives to help them return to normal daily functioning. On October 25, 2013, we
received marketing approval from the U.S. Food and Drug Administrations, or FDA, for Zohydro® ER
(hydrocodone bitartrate) extended-release capsules, an opioid agonist, extended-release oral formulation of
hydrocodone without acetaminophen, for the management of pain severe enough to require daily,
around-the-clock, long-term opioid treatment and for which alternative treatment options are inadequate. Zohydro
ER is the first extended-release oral formulation of hydrocodone without acetaminophen. We launched Zohydro
ER in March 2014. On September 30, 2014, we submitted a supplemental New Drug Application, or sSNDA, for a
modified formulation of Zohydro ER which was has been designed to have abuse deterrent properties. The new
capsule formulation contains additional inactive ingredients that are intended to make the product more difficult to
abuse by injection and nasal insufflation. The FDA assigned a Prescription Drug User Free Act, or PDUFA, target
action date on the sSNDA of January 30, 2015, and, if approved, we anticipate a target action date on the SNDA
during the first quarter of 2015, and, if approved, a transition from the currently marketed product to this new
capsule formulation of Zohydro ER in the second quarter of 2015. Zohydro ER has the potential to address
significant unmet medical needs and become an important and widely-used addition to the treatment options
available to patients and physicians in the United States multi-billion dollar chronic pain market.

Our first commercial product, Sumavel® DosePro® (sumatriptan injection) Needle-free Delivery System, was
launched in January 2010. Sumavel DosePro offers fast-acting, easy-to-use, needle-free subcutaneous
administration of sumatriptan for the acute treatment of migraine and cluster headache in a pre-filled, single-use
delivery system. Sumavel DosePro is the first drug product approved by the FDA that allows for the needle-free,
subcutaneous delivery of medication. On April 23, 2014, we entered into an asset purchase agreement, or the APA,
with Endo Ventures Bermuda Limited, or Endo Ventures Bermuda, and Endo Ventures Limited, or Endo Ventures
and, together with Endo Ventures Bermuda, Endo, pursuant to which, and on the terms and subject to the
conditions thereof, among other things, we agreed to sell our Sumavel DosePro business to Endo, including the
registered trademarks, certain contracts, the new drug application, or NDA, and other regulatory approvals, the
books and records, marketing materials and product data relating to Sumavel DosePro. The APA closed on

May 16, 2014 and, in connection with this closing, we and Endo Ventures also entered into a supply agreement
pursuant to which we have retained the sole and exclusive right and the obligation to manufacture, have
manufactured, supply or have supplied Sumavel DosePro to Endo Ventures, subject to Endo Venture s right to
qualify and maintain a back-up manufacturer.

We are also developing Relday , a proprietary, long-acting injectable formulation of risperidone using Durect
Corporation s SABER controlled-release formulation technology through a development and license agreement
with Durect. Risperidone is used to treat the symptoms of schizophrenia and bipolar disorder in adults and
teenagers 13 years of age and older. If successfully developed and approved, we believe Relday may be the first
subcutaneous antipsychotic product that allows for once-monthly dosing. In May 2012, we filed an investigational
new drug, or IND, application with the FDA. In July 2012, we initiated our first clinical trial for Relday. This
Phase 1 clinical trial was a single-center, open-label, safety and pharmacokinetic trial of 30 patients with chronic,
stable schizophrenia or schizoaffective disorder. We announced positive single-dose pharmacokinetic results from
the Phase 1 clinical trial in January 2013. Based on the favorable safety and pharmacokinetic profile demonstrated
with the 25 mg and 50 mg once-monthly doses tested in the Phase 1 trial, we extended the study to include an
additional cohort of 10 patients at a 100 mg dose of the same formulation. We announced positive top-line results
from the extended Phase 1 clinical trial in May 2013. The positive results from this study extension position us to
begin a multi-dose clinical trial, which we believe will provide the required steady-state pharmacokinetic and
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safety data prior to initiating Phase 3 development studies. We plan to commence this multi-dose clinical trial in
January of 2015.

The development of Relday will first focus on its delivery by conventional needle and syringe in order to allow the
administration of different volumes of the same formulation of Relday by a healthcare professional. We
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anticipate that the introduction of our DosePro needle-free technology for administration of Relday can occur later
in development or as part of life cycle management after further work involving formulation development,
technology enhancements, and applicable regulatory approvals.

On October 24, 2014, we acquired Brabant Pharma Limited, a privately-held company organized under the laws of
England and Wales (Brabant), pursuant to the terms of a sale and purchase agreement, dated October 24, 2014.
Brabant owns worldwide development and commercialization rights to Brabafen, low-dose fenfluramine, for the
treatment of Dravet syndrome (also known as Severe Myoclonic Epilepsy of Infancy). Dravet syndrome is a rare
and catastrophic form of pediatric epilepsy with life threatening consequences for patients and current treatment
options are very limited. Brabafen has recently received orphan drug designation in Europe and the United States
for the treatment of Dravet syndrome. Under the terms of the sale and purchase agreement, we paid consideration
of (i) $20.0 million in cash (plus $8.4 million which represents the net cash position of Brabant at the closing), of
which $2.0 million was deposited into escrow to fund potential indemnification claims for a period of 6 months,
and (ii) 11,995,202 shares of our common stock. We also committed to paying up to an aggregate amount of $95.0
million in connection with the achievement of certain milestones for Brabafen, including $50.0 million in
regulatory milestones and $45.0 million in sales milestones. We expect to initiate two Phase 3 studies (of 40 to 60
Dravet syndrome patients per study) during the second quarter of 2015 in the United States and Europe, with
top-line results potentially available in the first half of 2016.

We were formed as a Delaware corporation on May 11, 2006 as SJ2 Therapeutics, Inc. We commenced our
operations on August 25, 2006 and changed our name to Zogenix, Inc. on August 28, 2006. Our principal
executive offices are located at 12400 High Bluff Drive, Suite 650, San Diego, CA 92130, and our telephone
number is 1-866-ZOGENIX (1-866-964-3649). We formed a wholly-owned subsidiary, Zogenix Europe Limited,
in June 2010, a company organized under the laws of England and Wales and which is located in the United
Kingdom.
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this prospectus

Manner of offering

Use of Proceeds

Risk Factors

Nasdaq Global Market symbol

Table of Contents

THE OFFERING

Shares of our common stock having an aggregate offering price of up
to $25.0 million.

At-the-market offering that may be made from time to time on The
Nasdaq Global Market or other market for our common stock in the
United States through our agent, Cantor Fitzgerald & Co. See the
section entitled Plan of Distribution on page 11 of this prospectus.

We intend to use the net proceeds of this offering to fund research and
development activities for Zohydro ER, Relday and Brabafen,
commercialization activities for Zohydro ER, and for working capital
and general corporate purposes.

See Risk Factors beginning on page 7 of this prospectus and the other
information included in, or incorporated by reference into, this
prospectus for a discussion of certain factors you should carefully
consider before deciding to invest in shares of our common stock.

ZGNX
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the
risk factors described below and the risk factors incorporated by reference to our most recent Annual Report on
Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K we file after the
date of this prospectus, and all other information contained or incorporated by reference into this prospectus, as
updated by our subsequent filings under the Exchange Act, before acquiring any of such securities. The occurrence
of any of these risks might cause you to lose all or part of your investment in the offered securities.

Risks Relating to this Offering

If you purchase shares of our common stock sold in this offering, you will experience immediate and
substantial dilution in the net tangible book value of your shares. In addition, we may issue additional equity or
convertible debt securities in the future, which may result in additional dilution to investors.

The price per share of our common stock being offered may be higher than the net tangible book value per share of
our outstanding common stock prior to this offering. Assuming that an aggregate of 17,857,142 shares of our
common stock are sold at a price of $1.40 per share, the last reported sale price of our common stock on The
Nasdaq Global Market on November 4, 2014, for aggregate gross proceeds of approximately $25.0 million, and
after deducting commissions and estimated offering expenses payable by us, new investors in this offering will
incur immediate dilution of $0.88 per share. For a more detailed discussion of the foregoing, see the section
entitled Dilution below. To the extent outstanding stock options or warrants are exercised, there will be further
dilution to new investors. In addition, to the extent we need to raise additional capital in the future and we issue
additional shares of common stock or securities convertible or exchangeable for our common stock, our then
existing stockholders may experience dilution and the new securities may have rights senior to those of our
common stock offered in this offering.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering, including for
any of the purposes described in the section entitled Use of Proceeds, and you will not have the opportunity as part
of your investment decision to assess whether the net proceeds are being used appropriately. Because of the
number and variability of factors that will determine our use of the net proceeds from this offering, their ultimate
use may vary substantially from their currently intended use. Our management might not apply our net proceeds in
ways that ultimately increase the value of your investment. We expect to use the net proceeds from this offering to
fund research and development activities for Zohydro ER, Relday and Brabafen, commercialization activities for
Zohydro ER, and for working capital and general corporate purposes. The failure by our management to apply
these funds effectively could harm our business. Pending their use, we may invest the net proceeds from this
offering in short-term, investment-grade, interest-bearing securities. These investments may not yield a favorable
return to our stockholders. If we do not invest or apply the net proceeds from this offering in ways that enhance
stockholder value, we may fail to achieve expected financial results, which could cause our stock price to decline.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain forward-looking statements. All
statements other than statements of historical facts contained in this prospectus and the documents incorporated by
reference herein are forward-looking statements. These statements involve known and unknown risks,
uncertainties and other important factors that may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements. This prospectus and the documents incorporated by reference herein also contain
estimates and other statistical data made by independent parties and by us relating to market size and growth and
other data about our industry. This data involves a number of assumptions and limitations, and you are cautioned
not to give undue weight to such estimates. In addition, projections, assumptions and estimates of our future
performance and the future performance of the markets in which we operate are necessarily subject to a high
degree of uncertainty and risk.

In some cases, you can identify forward-looking statements by terms such as may, will, should, expect, plan,
anticipate, could, intend, target, project, contemplates, believes, estimates, predicts, potential

negative of these terms or other similar expressions. The forward-looking statements in this prospectus and the

documents incorporated by reference herein are only predictions. We have based these forward-looking statements

largely on our current expectations and projections about future events and financial trends that we believe may

affect our business, financial condition and results of operations. These forward- looking statements speak only as

of the date of this prospectus and are subject to a number of risks, uncertainties and assumptions, including those

under Risk Factors and elsewhere in this prospectus. The events and circumstances reflected in our

forward-looking statements may not be achieved or occur and actual results could differ materially from those

projected in the forward-looking statements. Moreover, we operate in an evolving environment. New risk factors

and uncertainties may emerge from time to time, and it is not possible for management to predict all risk factors

and uncertainties. Except as required by applicable law, we do not plan to publicly update or revise any

forward-looking statements contained in this prospectus or the documents incorporated by reference herein,

whether as a result of any new information, future events, changed circumstances or otherwise.
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USE OF PROCEEDS

We may issue and sell shares of our common stock having aggregate sales proceeds of up to $25.0 million from
time to time. Because there is no minimum offering amount required as a condition to close this offering, the
actual total public offering amount, commissions and proceeds to us, if any, are not determinable at this time.

We intend to use the net proceeds of this offering to fund research and development activities for Zohydro ER,
Relday and Brabafen, commercialization activities for Zohydro ER, and for working capital and general corporate
purposes.

The amounts and timing of our actual expenditures will depend on numerous factors, including the factors
described under Risk Factors in this prospectus and in the documents incorporated by reference herein, as well as
the amount of cash used in our operations. We may find it necessary or advisable to use the net proceeds for other
purposes, and we will have broad discretion in the application of the net proceeds. Pending the uses described
above, we plan to invest the net proceeds from this offering in short- and intermediate-term, interest-bearing
obligations, investment-grade instruments, certificates of deposit or direct or guaranteed obligations of the U.S.
government.

DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock and do not anticipate paying any cash
dividends in the foreseeable future. We expect to retain available cash to finance ongoing operations and the
potential growth of our business. Any future determination to pay dividends on our common stock will be at the
discretion of our board of directors and will depend upon, among other factors, our results of operations, financial
condition, capital requirements, business prospects and other factors our board of directors may deem relevant, and
subject to the restrictions contained in any future financing instruments.
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DILUTION

If you invest in our common stock, your interest will be diluted to the extent of the difference between the price
per share you pay in this offering and the net tangible book value per share of our common stock immediately after
this offering. Our net tangible book value of our common stock as of September 30, 2014 was approximately
$57.5 million, or approximately $0.41 per share of common stock based upon 141,044,864 shares outstanding. Net
tangible book value per share is equal to our total tangible assets, less our total liabilities, divided by the total
number of shares outstanding as of December 31, 2013.

After giving effect to the sale of our common stock in the aggregate amount of $25.0 million at an assumed
offering price of $1.40 per share, the last reported sale price of our common stock on The Nasdaq Global Market
on November 4, 2014, and after deducting estimated offering commissions payable by us, our net tangible book
value as of December 31, 2013 would have been $158.9 million, or $0.52 per share of common stock. This
represents an immediate increase in net tangible book value of $0.11 per share to our existing stockholders and an
immediate dilution in net tangible book value of $0.88 per share to new investors in this offering.

The following table illustrates this calculation on a per share basis:

Assumed public offering price per share $1.40
Net tangible book value per share $0.41
Increase in net tangible book value per share attributable to the offering $0.11
As adjusted net tangible book value per share after giving effect to the offering $0.52
Dilution in net tangible book value per share to new investors in this offering $0.88

The number of shares of our common stock to be outstanding immediately after this offering is based on
141,044,864 shares of our common stock outstanding as of September 30, 2014. The number of shares outstanding
as of September 30, 2014 excludes:

15,723,721 shares of common stock issuable upon exercise of warrants outstanding as of
September 30, 2014, at a weighted average exercise price of $2.73 per share;

17,658,790 shares of common stock issuable upon exercise of stock options and restricted stock units
outstanding as of September 30, 2014, at a weighted exercise price of $2.67 per share; and

3,483,962 shares of our common stock reserved for future issuance under our amended and restated 2010
equity incentive award plan, 2010 employee stock purchase plan and 2013 employment inducement
equity incentive award plan as of September 30, 2014.
The foregoing table does not give effect to the exercise of any outstanding options or warrants. To the extent
options and warrants are exercised, there may be further dilution to new investors.

10
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PLAN OF DISTRIBUTION

We have entered into a Controlled Equity OfferingSM sales agreement with Cantor Fitzgerald & Co., or Cantor,
under which we may issue and sell shares of our common stock having an aggregate gross sales price of up to
$25,000,000 from time to time through Cantor acting as agent. The sales agreement has been filed as an exhibit to
our registration statement on Form S-3 of which this prospectus forms a part.

Upon delivery of a placement notice and subject to the terms and conditions of the sales agreement, Cantor may

sell our common stock by any method permitted by law deemed to be an at-the-market offering as defined in Rule
415 promulgated under the Securities Act, including sales made directly on The Nasdaq Global Market, on any

other existing trading market for our common stock or to or through a market maker. Cantor may also sell our
common stock by any other method permitted by law, including in privately negotiated transactions. We may
instruct Cantor not to sell common stock if the sales cannot be effected at or above the price designated by us from
time to time. We or Cantor may suspend the offering of common stock upon notice and subject to other conditions.

We will pay Cantor commissions, in cash, for its services in acting as agent in the sale of our common stock.
Cantor will be entitled to compensation at a commission rate of up to 3.0% of the gross sales price per share sold.
Because there is no minimum offering amount required as a condition to close this offering, the actual total public
offering amount, commissions and proceeds to us, if any, are not determinable at this time. We have also agreed to
reimburse Cantor for certain specified expenses. We estimate that the total expenses for the offering, excluding
compensation and reimbursements payable to Cantor under the terms of the sales agreement, will be
approximately $200,000.

Settlement for sales of common stock will occur on the third business day following the date on which any sales
are made, or on some other date that is agreed upon by us and Cantor in connection with a particular transaction, in
return for payment of the net proceeds to us. Sales of our common stock as contemplated in this prospectus will be
settled through the facilities of The Depository Trust Company or by such other means as we and Cantor may
agree upon. There is no arrangement for funds to be received in an escrow, trust or similar arrangement.

Cantor will use its commercially reasonable efforts, consistent with its sales and trading practices, to solicit offers

to purchase the common stock shares under the terms and subject to the conditions set forth in the sales agreement.
In connection with the sale of the common stock on our behalf, Cantor will be deemed to be an underwriter within
the meaning of the Securities Act and the compensation of Cantor will be deemed to be underwriting commissions
or discounts. We have agreed to provide indemnification and contribution to Cantor against certain civil liabilities,
including liabilities under the Securities Act.

The offering of our common stock pursuant to the sales agreement will terminate upon the earlier of (1) the sale of
all shares of our common stock subject to the sales agreement, or (2) termination of the sales agreement as
permitted therein. We and Cantor may each terminate the sales agreement at any time upon ten days prior notice.

Cantor and its affiliates may in the future provide various investment banking, commercial banking and other
financial services for us and our affiliates, for which services they may in the future receive customary fees. To the
extent required by Regulation M, Cantor will not engage in any market making activities involving our common
stock while the offering is ongoing under this prospectus supplement.

This prospectus in electronic format may be made available on a website maintained by Cantor and Cantor may
distribute this prospectus and the accompanying base prospectus electronically.
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LEGAL MATTERS

Latham & Watkins LLP, San Diego, California, will pass upon certain legal matters relating to the issuance and
sale of the securities offered hereby on behalf of Zogenix, Inc. Reed Smith LLP, New York, New York, is counsel
for Cantor in connection with this offering.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2013, and the
effectiveness of our internal control over financial reporting as of December 31, 2013, as set forth in their reports
(which contain an explanatory paragraph describing conditions that raise substantial doubt about the Company s
ability to continue as a going concern as described in Note 1 to the consolidated financial statements), which are
incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial statements
are incorporated by reference in reliance on Ernst & Young LLP s reports, given on their authority as experts in
accounting and auditing.
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The information in this prospectus is not complete and may be changed. These securities may not be sold
until the registration statement filed with the Securities and Exchange Commission is effective. This
preliminary prospectus is not an offer to sell nor does it seek an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated November 6, 2014.
PROSPECTUS

11,995,202 Shares of Common Stock

This prospectus relates solely to the resale or other disposition by the selling stockholders identified in the
prospectus of up to 11,995,202 shares of our common stock issued by us to the selling stockholders on October 24,
2014.

The selling stockholders, or their pledgees, donees, transferees or other successors-in-interest, may, from time to
time, sell, transfer, or otherwise dispose of any or all of their shares through public or private transactions at
prevailing market prices, at prices related to prevailing market prices or at privately negotiated prices.

We are not selling any common stock under this prospectus, and will not receive any proceeds from the sale of the
shares. The selling stockholders will sell the shares in accordance with the Plan of Distribution set forth in this
prospectus. The selling stockholders will bear all commissions and discounts, if any, attributable to the sales of
shares. We will bear all costs, expenses and fees in connection with the registration of the shares.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE _RISK FACTORS ON PAGE 7 OF
THIS PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE
PROSPECTUS SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE
INVESTING IN OUR SECURITIES.

Our common stock is listed on The Nasdaq Global Market under the symbol ZGNX. On November 4, 2014, the
last reported sale price of our common stock on The Nasdaq Global Market was $1.40 per share.

The selling stockholders and any broker-dealer executing sell orders on behalf of the selling stockholders, may be
deemed to be underwriters within the meaning of the Securities Act of 1933, as amended, or the Securities Act.
Commissions received by any broker-dealer may be deemed to be underwriting commissions under the Securities
Act. See Plan of Distribution.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation

to the contrary is a criminal offense.

The date of this prospectus is ,2014
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission,
or the SEC, pursuant to which a selling stockholder may from time to time offer to sell shares of common stock in
one or more offerings.

Before purchasing any securities, you should carefully read both this prospectus and any applicable prospectus
supplement, together with the additional information described under the heading Where You Can Find More
Information; Incorporation by Reference. The prospectus supplement may also add, update or change information
contained in this prospectus with respect to that offering. If there is any inconsistency between the information in
this prospectus and any applicable prospectus supplement, you should rely on the prospectus supplement.

You should rely only on the information contained in or incorporated by reference in this prospectus or any related
prospectus supplement. Neither we nor the selling stockholders have authorized any other person to provide you
with different information. If anyone provides you with different or inconsistent information, you should not rely
on it. The selling stockholders will not make an offer to sell these securities in any jurisdiction where the offer or
sale is not permitted. You should assume that the information appearing in this prospectus and the applicable
prospectus supplement to this prospectus is accurate only as of the date on its respective cover, and that any
information incorporated by reference is accurate only as of the date of the document incorporated by reference,
unless we indicate otherwise. Our business, financial condition, results of operations and prospects may have
changed since those dates.

When we refer to Zogenix, we, our, us andthe Company in this prospectus, we mean Zogenix, Inc. includin;
consolidated subsidiary and, as of October 27, 2014, Brabant Pharma Limited, unless otherwise specified. When
we refer to you, we mean the holders of the applicable series of securities.

We use our registered trademarks, DosePro®, Relday , Zogenix , Zohydro ER and BrabafenTM, in this prospectus.
All other trademarks, trade names and service marks appearing in this prospectus or the documents incorporated

by reference herein are the property of their respective owners. Use or display by us of other parties trademarks,
trade dress or products is not intended to and does not imply a relationship with, or endorsements or sponsorship

of, us by the trademark or trade dress owner. Solely for convenience, trademarks and tradenames referred to in this
prospectus appear without the ® and  symbols, but those references are not intended to indicate, in any way, that

we will not assert, to the fullest extent under applicable law, our rights or that the applicable owner will not assert

its rights, to these trademarks and tradenames.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE
Available Information

We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be
inspected and copied at the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington,

D.C. 20549. You may also obtain copies of this information by mail from the Public Reference facilities of the
SEC at prescribed rates. Further information on the operation of the SEC s Public Reference Room in Washington,
D.C. can be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains
reports, proxy and information statements and other information about issuers, such as us, who file electronically
with the SEC. The address of that website is http.//www.sec.gov.

Our web site address is www.zogenix.com. The information on our web site, however, is not, and should not be
deemed to be, a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and
do not contain all of the information in the registration statement. The full registration statement may be obtained
from the SEC or us, as provided below. Forms of the indenture and other documents establishing the terms of the
offered securities are or may be filed as exhibits to the registration statement. Statements in this prospectus or any
prospectus supplement about these documents are summaries and each statement is qualified in all respects by
reference to the document to which it refers. You should refer to the actual documents for a more complete
description of the relevant matters. You may inspect a copy of the registration statement at the SEC s Public
Reference Room in Washington, D.C. or through the SEC s website, as provided above.

Incorporation by Reference

The SEC s rules allow us to incorporate by reference information into this prospectus, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The
information incorporated by reference is deemed to be part of this prospectus, and subsequent information that we
file with the SEC will automatically update and supersede that information. Any statement contained in a
previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of
this prospectus to the extent that a statement contained in this prospectus modifies or replaces that statement.

We incorporate by reference our documents listed below and any future filings made by us with the SEC under

Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, which we refer to as the
Exchange Act in this prospectus, between the date of this prospectus and the termination of the offering of the

securities described in this prospectus. We are not, however, incorporating by reference any documents or portions

thereof, whether specifically listed below or filed in the future, that are not deemed filed with the SEC, including

our Compensation Committee report and performance graph or any information furnished pursuant to Items 2.02

or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth
below that have previously been filed with the SEC:

our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on March 7,
2014;
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our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014, June 30, 2014 and

September 30, 2014, filed with the SEC on May 8, 2014, August 6, 2014 and November 6, 2014,
respectively;

our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 10, 2014;

Table of Contents

72



Edgar Filing: UDR, Inc. - Form 424B5

Table of Conten

our Current Reports on Form 8-K filed with the SEC on January 9, 2014, January 13, 2014, March 7,
2014, March 26, 2014, April 7, 2014, April 16, 2014, April 24, 2014, May 19, 2014, May 22,

2014, July 9, 2014, July 24, 2014, August 14, 2014, September 4, 2014, September 18,

2014, September 19, 2014, October 1, 2014, October 3, 2014, October 27, 2014, and October 31, 2014;
and

the description of our Common Stock contained in our registration statement on Form 8-A, filed with the
SEC on November 12, 2010, and any amendment or report filed with the SEC for the purpose of updating
the description.
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange
Act prior to the termination of this offering, including all such documents we may file with the SEC after the date
of the initial registration statement and prior to the effectiveness of the registration statement, but excluding any
information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this
prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus (other than
exhibits, unless they are specifically incorporated by reference in the documents) by writing or telephoning us at
the following address:
Zogenix, Inc.
Attn: Corporate Secretary
12400 High Bluff Drive, Suite 650
San Diego, California 92130

(858) 259-1165

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by
reference in this prospectus and any accompanying prospectus supplement.
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We are a pharmaceutical company committed to developing and commercializing therapies that address specific
clinical needs for people living with pain-related conditions and central nervous system disorders who need
innovative treatment alternatives to help them return to normal daily functioning. On October 25, 2013, we
received marketing approval from the U.S. Food and Drug Administrations, or FDA, for Zohydro® ER
(hydrocodone bitartrate) extended-release capsules, an opioid agonist, extended-release oral formulation of
hydrocodone without acetaminophen, for the management of pain severe enough to require daily,
around-the-clock, long-term opioid treatment and for which alternative treatment options are inadequate. Zohydro
ER is the first extended-release oral formulation of hydrocodone without acetaminophen. We launched Zohydro
ER in March 2014. On September 30, 2014, we submitted a supplemental New Drug Application, or sSNDA, for a
modified formulation of Zohydro ER which was has been designed to have abuse deterrent properties. The new
capsule formulation contains additional inactive ingredients that are intended to make the product more difficult to
abuse by injection and nasal insufflation. The FDA assigned a Prescription Drug User Free Act, or PDUFA, target
action date on the sSNDA of January 30, 2015, and, if approved, we anticipate a target action date on the SNDA
during the first quarter of 2015, and, if approved, a transition from the currently marketed product to this new
capsule formulation of Zohydro ER in the second quarter of 2015. Zohydro ER has the potential to address
significant unmet medical needs and become an important and widely-used addition to the treatment options
available to patients and physicians in the United States multi-billion dollar chronic pain market.

Our first commercial product, Sumavel® DosePro® (sumatriptan injection) Needle-free Delivery System, was
launched in January 2010. Sumavel DosePro offers fast-acting, easy-to-use, needle-free subcutaneous
administration of sumatriptan for the acute treatment of migraine and cluster headache in a pre-filled, single-use
delivery system. Sumavel DosePro is the first drug product approved by the FDA that allows for the needle-free,
subcutaneous delivery of medication. On April 23, 2014, we entered into an asset purchase agreement, or the APA,
with Endo Ventures Bermuda Limited, or Endo Ventures Bermuda, and Endo Ventures Limited, or Endo Ventures
and, together with Endo Ventures Bermuda, Endo, pursuant to which, and on the terms and subject to the
conditions thereof, among other things, we agreed to sell our Sumavel DosePro business to Endo, including the
registered trademarks, certain contracts, the new drug application, or NDA, and other regulatory approvals, the
books and records, marketing materials and product data relating to Sumavel DosePro. The APA closed on

May 16, 2014 and, in connection with this closing, we and Endo Ventures also entered into a supply agreement
pursuant to which we have retained the sole and exclusive right and the obligation to manufacture, have
manufactured, supply or have supplied Sumavel DosePro to Endo Ventures, subject to Endo Venture s right to
qualify and maintain a back-up manufacturer.

We are also developing Relday , a proprietary, long-acting injectable formulation of risperidone using Durect
Corporation s SABER controlled-release formulation technology through a development and license agreement
with Durect. Risperidone is used to treat the symptoms of schizophrenia and bipolar disorder in adults and
teenagers 13 years of age and older. If successfully developed and approved, we believe Relday may be the first
subcutaneous antipsychotic product that allows for once-monthly dosing. In May 2012, we filed an investigational
new drug, or IND, application with the FDA. In July 2012, we initiated our first clinical trial for Relday. This
Phase 1 clinical trial was a single-center, open-label, safety and pharmacokinetic trial of 30 patients with chronic,
stable schizophrenia or schizoaffective disorder. We announced positive single-dose pharmacokinetic results from
the Phase 1 clinical trial in January 2013. Based on the favorable safety and pharmacokinetic profile demonstrated
with the 25 mg and 50 mg once-monthly doses tested in the Phase 1 trial, we extended the study to include an
additional cohort of 10 patients at a 100 mg dose of the same formulation. We announced positive top-line results
from the extended Phase 1 clinical trial in May 2013. The positive results from this study extension position us to
begin a multi-dose clinical trial, which we believe will provide the required steady-state pharmacokinetic and
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safety data prior to initiating Phase 3 development studies. We plan to commence this multi-dose clinical trial in
January of 2015.

The development of Relday will first focus on its delivery by conventional needle and syringe in order to allow the
administration of different volumes of the same formulation of Relday by a healthcare professional. We
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anticipate that the introduction of our DosePro needle-free technology for administration of Relday can occur later
in development or as part of life cycle management after further work involving formulation development,
technology enhancements, and applicable regulatory approvals.

On October 24, 2014, we acquired Brabant Pharma Limited, a privately-held company organized under the laws of
England and Wales (Brabant), pursuant to the terms of a sale and purchase agreement, dated October 24, 2014.
Brabant owns worldwide development and commercialization rights to Brabafen, low-dose fenfluramine, for the
treatment of Dravet syndrome (also known as Severe Myoclonic Epilepsy of Infancy). Dravet syndrome is a rare
and catastrophic form of pediatric epilepsy with life threatening consequences for patients and current treatment
options are very limited. Brabafen has recently received orphan drug designation in Europe and the United States
for the treatment of Dravet syndrome. Under the terms of the sale and purchase agreement, we paid consideration
of (i) $20.0 million in cash (plus $8.4 million which represents the net cash position of Brabant at the closing), of
which $2.0 million was deposited into escrow to fund potential indemnification claims for a period of 6 months,
and (ii) 11,995,202 shares of our common stock. We also committed to paying up to an aggregate amount of $95.0
million in connection with the achievement of certain milestones for Brabafen, including $50.0 million in
regulatory milestones and $45.0 million in sales milestones. We expect to initiate two Phase 3 studies (of 40 to 60
Dravet syndrome patients per study) during the second quarter of 2015 in the United States and Europe, with
top-line results potentially available in the first half of 2016.

We were formed as a Delaware corporation on May 11, 2006 as SJ2 Therapeutics, Inc. We commenced our
operations on August 25, 2006 and changed our name to Zogenix, Inc. on August 28, 2006. Our principal
executive offices are located at 12400 High Bluff Drive, Suite 650, San Diego, CA 92130, and our telephone
number is 1-866-ZOGENIX (1-866-964-3649). We formed a wholly-owned subsidiary, Zogenix Europe Limited,
in June 2010, a company organized under the laws of England and Wales and which is located in the United
Kingdom.
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The Offering

This prospectus relates to the sale by the selling stockholders of shares of our common stock issuable upon the
exercise of the Warrants.

Common stock offered by the selling 11,995,202 shares
stockholders
Use of proceeds We will not receive any proceeds from the sale or other disposition of

the shares of common stock offered hereby.

Risk Factors See Risk Factors beginning on page 7 of this prospectus and the other
information included in, or incorporated by reference into, this
prospectus for a discussion of certain factors you should carefully
consider before deciding to invest in shares of our common stock.

NASDAQ Global Market symbol ZGNX
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the
risk factors described below and the risk factors incorporated by reference to our most recent Annual Report on
Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K we file after the
date of this prospectus, and all other information contained or incorporated by reference into this prospectus, as
updated by our subsequent filings under the Exchange Act, before acquiring any of such securities. The occurrence
of any of these risks might cause you to lose all or part of your investment in the offered securities.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain forward-looking statements. All
statements other than statements of historical facts contained in this prospectus and the documents incorporated by
reference herein are forward-looking statements. These statements involve known and unknown risks,
uncertainties and other important factors that may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements. This prospectus and the documents incorporated by reference herein also contain
estimates and other statistical data made by independent parties and by us relating to market size and growth and
other data about our industry. This data involves a number of assumptions and limitations, and you are cautioned
not to give undue weight to such estimates. In addition, projections, assumptions and estimates of our future
performance and the future performance of the markets in which we operate are necessarily subject to a high
degree of uncertainty and risk.

In some cases, you can identify forward-looking statements by terms such as may, will, should, expect, plan,
anticipate, could, intend, target, project, contemplates, believes, estimates, predicts, potential

negative of these terms or other similar expressions. The forward-looking statements in this prospectus and the

documents incorporated by reference herein are only predictions. We have based these forward-looking statements

largely on our current expectations and projections about future events and financial trends that we believe may

affect our business, financial condition and results of operations. These forward- looking statements speak only as

of the date of this prospectus and are subject to a number of risks, uncertainties and assumptions, including those

under Risk Factors and elsewhere in this prospectus. The events and circumstances reflected in our

forward-looking statements may not be achieved or occur and actual results could differ materially from those

projected in the forward-looking statements. Moreover, we operate in an evolving environment. New risk factors

and uncertainties may emerge from time to time, and it is not possible for management to predict all risk factors

and uncertainties. Except as required by applicable law, we do not plan to publicly update or revise any

forward-looking statements contained in this prospectus or the documents incorporated by reference herein,

whether as a result of any new information, future events, changed circumstances or otherwise.
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On October 24, 2014, Zogenix Europe Limited, or Zogenix Europe, our wholly-owned subsidiary located in the
United Kingdom, acquired Brabant Pharma Limited, a privately-held company organized under the laws of
England and Wales, or Brabant, pursuant to the terms of a sale and purchase agreement, dated October 24, 2014,
by and among Zogenix Europe, us, Brabant and Anthony Clarke, Richard Stewart, Ann Soenen-Darcis, Jennifer
Watson, Reyker Nominees Limited and Aquarius Life Science Limited, or the Sellers. Zogenix Europe purchased
the issued share capital of Brabant from the Sellers and we agreed to guarantee the obligations, commitments,
undertakings and warranties of Zogenix Europe. Brabant owns worldwide development and commercialization
rights to Brabafen, low-dose fenfluramine, for the treatment of Dravet syndrome (also known as Severe Myoclonic
Epilepsy of Infancy). Dravet syndrome is a rare and catastrophic form of pediatric epilepsy with life threatening
consequences for patients and current treatment options are very limited. Brabafen has recently received orphan
drug designation in Europe and the United States for the treatment of Dravet syndrome.

Under the terms of the sale and purchase agreement, we paid to the Sellers consideration of (i) $20.0 million in
cash (plus $8.4 million which represents the net cash position of Brabant at the closing), of which $2.0 million was
deposited into escrow to fund potential indemnification claims for a period of 6 months, and (ii) 11,995,202 shares
of our common stock. We also committed to paying up to an aggregate amount of $50.0 million upon the
achievement of specified regulatory milestones and $45.0 million upon the achievement of specified sales
milestones. We have agreed to use commercially reasonable efforts (as defined in the sale and purchase
agreement) to develop and commercialize Brabafen and to achieve the milestones.

Both Zogenix Europe and the Sellers agreed to customary warranties and covenants in the sale and purchase
agreement. The Sellers agreed to indemnify Zogenix Europe for certain matters, including breaches of warranties
and covenants included in the sale and purchase agreement, up to the escrow amount, subject to limited
exceptions.

Pursuant to the sale and purchase agreement, we agreed to prepare and file a registration statement on Form S-3
covering the resale of the shares issued to the Sellers within 90 days of the date of the sale and purchase agreement
and to use commercially reasonable efforts to cause such registration statement to be declared effective as
promptly as practicable following the filing.
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USE OF PROCEEDS

We are registering the shares of our common stock covered by this prospectus pursuant to registration rights
granted to the selling stockholders in the Sale and Purchase Agreement. We are not selling any securities under
this prospectus and will not receive any proceeds from the sale or other disposition of the shares covered hereby.

We have agreed to pay all costs, expenses and fees relating to the registration of the shares of our common stock
covered by this prospectus. The selling stockholders will pay any fees and expenses of any counsel, or any of the
accountants, agents, or experts retained by them in connection with the sale or other disposition of the shares
covered hereby.

SELLING STOCKHOLDERS

We have prepared this prospectus to allow the selling stockholders or their pledgees, donees, transferees or other
successors-in-interest to sell or otherwise dispose of, from time to time, up to an aggregate of 11,995,202 shares of
our common stock. The table below presents information regarding the selling stockholders, the shares of common
stock beneficially owned by each of, the shares of common stock that they may sell or otherwise dispose of from
time to time under this prospectus and the number and percentage of our common stock each of the selling
stockholders will own assuming all of the shares covered by this prospectus are sold by the selling stockholders.

We do not know whether, when or in what amounts the selling stockholders may sell or otherwise dispose of the
shares of common stock covered hereby. The selling stockholders might not sell or dispose of any or all of the
shares covered by this prospectus or may sell or dispose of some or all of the shares other than pursuant to this
prospectus. Because the selling stockholders may not sell or otherwise dispose of some or all of the shares covered
by this prospectus and because there are currently no agreements, arrangements or understandings with respect to
the sale or other disposition of any of the shares, we cannot estimate the number of the shares that will be held by
the selling stockholders after completion of the offering. However, for purposes of this table, we have assumed
that all of the shares of common stock covered by this prospectus will be sold by the selling stockholders and that
any other shares of our common stock beneficially owned by these selling stockholders will continue to be
beneficially owned.

The information in the table is based on 153,040,066 shares outstanding as of November 3, 2014 and was prepared
based on information supplied to us by the selling stockholders. Beneficial ownership is determined in accordance
with Section 13(d) of the Exchange Act and generally includes voting or investment power with respect to
securities and including any securities that grant the selling stockholder the right to acquire shares of common
stock within 60 days of November 6, 2014. Other than the transactions referred to herein and in documents filed
by us with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, the selling stockholders
have not within the past three years had any position, office or other material relationship with us or any of our
subsidiaries other than as a holder of our securities.

Name of Selling Stockholder™® Number of Number Number Percent
of of of
Shares
Shares Shares Class
Beneficially Offered

Beneficially Beneficially
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Offering Offering
Anthony Clarke 600,394 600,394
Richard Stewart 600,394 600,394
Anne Soenen-Darcis 600,394 600,394
Jennifer Watson 600,394 600,394
Reyker Nominees Limited® 1,006,079 1,006,079
Aquarius Life Science Limited® 8,587,547 8,587,547
9
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() Additional information concerning named selling stockholders or pledgees, donees, transferees or other
successors-in-interest of any such stockholder may be set forth in a prospectus supplement to this prospectus.

@) Includes 139,852 shares beneficially held by The Aquarius Origin Fund Trust, 46,617 shares beneficially held
by The Aquarius IV Fund Trust, 35,422 shares beneficially held by David Alan Halsal, 26,574 shares
beneficially held by Carol Diane Sealey, 26,574 shares beneficially held by Stephen Neville Sealey, 50,545
shares beneficially held by Elaine Rutter, 50,545 shares beneficially held by Christopher Rutter, 51,613 shares
beneficially held by Janette Greer, 51,613 shares beneficially held by Richard David Greer, 8,855 shares
beneficially held by Jennifer Jane Howard, 8,855 shares beneficially held by William Rayner, 17,711 shares
beneficially held by Gary Middlebrook, 74,305 shares beneficially held by Andrew Deegan, 74,305 shares
beneficially held by William Graham Worsley, 7,524 shares beneficially held by Kevin John Coyne, 62,116
shares beneficially held by Cyrus David Jilla, 98,050 shares beneficially held by Gary Patrick Monaghan,
24,497 shares beneficially held by Utamkumar Patel, 12,249 shares beneficially held by David Vignalou,
12,249 shares beneficially held by Timothy John Davies, 12,249 shares beneficially held by Ian Mark
Hargrove, 26,273 shares beneficially held by Donald Edwin Franklin, 32,412 shares beneficially held by Clare
Hughes, 6,470 shares beneficially held by Thomas Engelen and 48,604 shares beneficially held by PBAC
Limited. Shares are held for convenience in the name of Reyker Nominees Limited as nominee for the
account of the persons and entities listed above. Reyker Nominees Limited has no voting, dispositive or
pecuniary interest in any such shares.

3)  Includes 3,091,095 shares beneficially held by Duncan Joseph Peyton, 3,091,815 shares beneficially held by
Alexander James Stevenson, 1,941,612 shares beneficially held by Robert Keeth Schacter, 113,715 shares
beneficially held by Zeus Capital Limited, 150,345 shares beneficially held by Paul Darren Morton, 79,129
shares beneficially held by Stephen Dunbar, 79,129 shares beneficially held by Amanda Dale, 31,652 shares
beneficially held by Jessica Hughes and 9,055 shares beneficially held by Reyker Securities Plc. Shares are
held for convenience in the name of Aquarius Life Science Limited as nominee for the account of the persons
and entities listed above. Aquarius Life Science Limited has no voting, dispositive or pecuniary interest in any
such shares.

10
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The selling stockholders, including their pledgees, donees, transferees or other successors-in-interest, may from
time to time offer some or all of the shares of common stock covered by this prospectus. To the extent required,
this prospectus may be amended and supplemented from time to time to describe a specific plan of distribution.

The selling stockholders will not pay any of the costs, expenses and fees in connection with the registration and
sale of the shares covered by this prospectus, but they will pay any and all underwriting discounts, selling
commissions and stock transfer taxes, if any, attributable to sales of the shares. We will not receive any proceeds
from the sale of the shares of our common stock covered hereby.

The selling stockholders may sell the shares of common stock covered by this prospectus from time to time, and
may also decide not to sell all or any of the shares of common stock that they are allowed to sell under this
prospectus. The selling stockholders will act independently of us in making decisions regarding the timing, manner
and size of each sale. These dispositions may be at fixed prices, at market prices prevailing at the time of sale, at
prices related to such prevailing market prices, at varying prices determined at the time of sale, or at privately
negotiated prices. Sales may be made by the selling stockholders in one or more types of transactions, which may
include:

purchases by underwriters, dealers and agents who may receive compensation in the form of underwriting
discounts, concessions or commissions from the selling stockholders and/or the purchasers of the shares
of common stock for whom they may act as agent;

one or more block transactions, including transactions in which the broker or dealer so engaged will
attempt to sell the shares of common stock as agent but may position and resell a portion of the block as
principal to facilitate the transaction, or in crosses, in which the same broker acts as an agent on both
sides of the trade;

ordinary brokerage transactions or transactions in which a broker solicits purchases;

purchases by a broker-dealer or market maker, as principal, and resale by the broker-dealer for its
account;

the pledge of shares of common stock for any loan or obligation, including pledges to brokers or dealers
who may from time to time effect distributions of shares of common stock;

short sales or transactions to cover short sales relating to the shares of common stock;

one or more exchanges or over-the-counter market transactions;
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through distribution by a selling stockholder or its successor in interest to its members, general or limited
partners or shareholders (or their respective members, general or limited partners or shareholders);

privately negotiated transactions;

the writing of options, whether the options are listed on an options exchange or otherwise;

distributions to creditors and equity holders of the selling stockholders; and

any combination of the foregoing, or any other available means allowable under applicable law.
A selling stockholder may also resell all or a portion of its common stock in open market transactions in reliance

upon Rule 144 under the Securities Act provided it meets the criteria and conforms to the requirements of Rule
144.

The selling stockholders may enter into sale, forward-sale and derivative transactions with third parties, or may
sell securities not covered by this prospectus to third parties in privately negotiated transactions. If the

11
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applicable prospectus supplement indicates, in connection with those sale, forward-sale or derivative transactions,
the third parties may sell securities covered by this prospectus or the applicable prospectus supplement, including
in short sale transactions and by issuing securities that are not covered by this prospectus but are exchangeable for
or represent beneficial interests in the common stock. The third parties also may use shares received under those
sale, forward-sale or derivative arrangements or shares pledged by the selling stockholder or borrowed from the
selling stockholders or others to settle such third-party sales or to close out any related open borrowings of
common stock. The third parties may deliver this prospectus in connection with any such transactions. Any third
party in such sale transactions will be an underwriter and will be identified in the applicable prospectus
supplement (or a post-effective amendment to the registration statement of which this prospectus is a part).

In addition, the selling stockholders may engage in hedging transactions with broker-dealers in connection with
distributions of common stock or otherwise. In those transactions, broker-dealers may engage in short sales of
securities in the course of hedging the positions they assume with selling stockholders. The selling stockholders
may also sell securities short and redeliver securities to close out such short positions. The selling stockholders
may also enter into option or other transactions with broker-dealers which require the delivery of securities to the
broker-dealer. The broker-dealer may then resell or otherwise transfer such securities pursuant to this prospectus.
The selling stockholders also may loan or pledge shares, and the borrower or pledgee may sell or otherwise
transfer the common stock so loaned or pledged pursuant to this prospectus. Such borrower or pledgee also may
transfer those shares of common stock to investors in our securities or the selling stockholders securities or in
connection with the offering of other securities not covered by this prospectus.

To the extent necessary, we may amend or supplement this prospectus from time to time to describe a specific plan
of distribution. We will file a supplement to this prospectus, if required, upon being notified by the selling
stockholders that any material arrangement has been entered into with a broker-dealer for the sale of shares

through a block trade, offering or a purchase by a broker or dealer. The applicable prospectus supplement will set
forth the specific terms of the offering of securities, including:

the number of shares of common stock offered;

the price of such common stock;

the proceeds to the selling stockholders from the sale of such common stock;

the names of the underwriters or agents, if any;

any underwriting discounts, agency fees or other compensation to underwriters or agents; and

any discounts or concessions allowed or paid to dealers.
In connection with sales of common stock covered hereby, the selling stockholders and any underwriter,
broker-dealer or agent and any other participating broker-dealer that executes sales for the selling stockholders
may be deemed to be an underwriter within the meaning of the Securities Act. Accordingly, any profits realized by
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the selling stockholders and any compensation earned by such underwriter, broker-dealer or agent may be deemed
to be underwriting discounts and commissions. Because the selling stockholders may be deemed to be
underwriters under the Securities Act, the selling stockholders must deliver this prospectus and any prospectus
supplement in the manner required by the Securities Act. This prospectus delivery requirement may be satisfied
through the facilities of The NASDAQ Global Market in accordance with Rule 153 under the Securities Act.

We and the selling stockholders have agreed to indemnify each other against certain liabilities, including liabilities
under the Securities Act. In addition, we or the selling stockholders may agree to indemnify any underwriters,
broker-dealers and agents against or contribute to any payments the underwriters, broker-dealers or agents may be
required to make with respect to, civil liabilities, including liabilities under the Securities Act. Underwriters,
broker-dealers and agents and their affiliates are permitted to be customers of, engage in transactions with, or
perform services for us and our affiliates or the selling stockholders or their affiliates in the ordinary course of
business.

12
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The selling stockholders will be subject to applicable provisions of Regulation M of the Exchange Act and the
rules and regulations thereunder, which provisions may limit the timing of purchases and sales of any of the
common stock by the selling stockholders. Regulation M may also restrict the ability of any person engaged in the
distribution of the common stock to engage in market-making activities with respect to the common stock. These
restrictions may affect the marketability of such common stock.

In order to comply with applicable securities laws of some states, the common stock may be sold in those
jurisdictions only through registered or licensed brokers or dealers. In addition, in certain states the common stock
may not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from
the registration or qualification requirements is available. In addition, any common stock of a selling stockholder
covered by this prospectus that qualify for sale pursuant to Rule 144 under the Securities Act may be sold in open
market transactions under Rule 144 rather than pursuant to this prospectus.

13
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LEGAL MATTERS

Latham & Watkins LLP, San Diego, California, will pass upon certain legal matters relating to the issuance and
sale of the securities offered hereby on behalf of Zogenix, Inc.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2013, and the
effectiveness of our internal control over financial reporting as of December 31, 2013, as set forth in their reports
(which contain an explanatory paragraph describing conditions that raise substantial doubt about the Company s
ability to continue as a going concern as described in Note 1 to the consolidated financial statements), which are
incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial statements
are incorporated by reference in reliance on Ernst & Young LLP s reports, given on their authority as experts in
accounting and auditing.

14
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INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the expenses payable by the registrant in connection with the securities being
registered hereby. All amounts are estimates except the SEC registration fee and the FINRA filing fee.

SEC registration fee $ 13,420
FINRA filing fee 15,500
Printing expenses 10,000
Legal fees and expenses 200,000
Accounting fees and expenses 100,000
Transfer agent and trustee fees and expenses 10,000
Miscellaneous 5,080
Total $ 354,000

Item 15. Indemnification of Directors and Officers

As permitted by Section 102 of the Delaware General Corporation Law, or DGCL, we have adopted provisions in
our amended and restated certificate of incorporation and amended and restated bylaws that limit or eliminate the
personal liability of our directors for a breach of their fiduciary duty of care as a director. The duty of care
generally requires that, when acting on behalf of the corporation, directors exercise an informed business judgment
based on all material information reasonably available to them. Consequently, a director will not be personally
liable to us or our stockholders for monetary damages or breach of fiduciary duty as a director, except for liability
for:

any breach of the director s duty of loyalty to us or our stockholders;

any act or omission not in good faith or that involves intentional misconduct or a knowing violation of
law;

any act related to unlawful stock repurchases, redemptions or other distributions or payment of dividends;
or

any transaction from which the director derived an improper personal benefit.
These limitations of liability do not affect the availability of equitable remedies such as injunctive relief or
rescission. Our amended and restated certificate of incorporation also authorizes us to indemnify our officers,
directors and other agents to the fullest extent permitted under Delaware law.
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As permitted by Section 145 of the DGCL, our amended and restated bylaws provide that:

we may indemnify our directors, officers, and employees to the fullest extent permitted by the DGCL,
subject to limited exceptions;

we may advance expenses to our directors, officers and employees in connection with a legal proceeding
to the fullest extent permitted by the DGCL, subject to limited exceptions; and

the rights provided in our amended and restated bylaws are not exclusive.
Our amended and restated certificate of incorporation and amended and restated bylaws provide that we will
indemnify our directors and officers, and may indemnify our employees and other agents, to the fullest extent
permitted by the DGCL. Insofar as indemnification for liabilities arising under the Securities Act may be permitted
to directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have been
advised that, in the opinion of the Commission, such indemnification is against public policy as expressed in the
Securities Act and is therefore unenforceable.

II-1
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Item 16. Exhibits
(a) Exhibits

A list of exhibits filed with this registration statement on Form S-3 is set forth on the Exhibit Index and is
incorporated herein by reference.

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or

the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if,

in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the Calculation of Registration Fee table in the effective registration statement;
and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required
to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to
the Securities and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the

offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
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(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used
after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus.
As provided in Rule 430B, for
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liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of
the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such effective date.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser
in the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the
purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications,
the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to
such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the

Securities Act of 1933, each filing of the registrant s annual report pursuant to Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
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(j) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility
of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act (the Act ) in accordance with the
rules and regulations prescribed by the SEC under Section 305(b)(2) of the Act.

II-3

Table of Contents 94



Edgar Filing: UDR, Inc. - Form 424B5

Table of Conten

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Diego, State of
California, on the 6! day of November, 2014.

ZOGENIX, INC.

By: /s/ Roger L. Hawley
Roger L. Hawley
Chief Executive Officer
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes
and appoints, jointly and severally, Roger L. Hawley and Ann D. Rhoads, and each one of them, his or her true
and lawful attorneys-in-fact and agents, each with full power of substitution, for him or her and in his or her name,
place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments)
to this registration statement, and to sign any registration statement for the same offering covered by this
registration statement that is to be effective upon filing pursuant to Rule 462(b) promulgated under the Securities
Act of 1933, as amended, and all post-effective amendments thereto, and to file the same, with all exhibits thereto
and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might
or could do in person, hereby ratifying and confirming that each of said attorneys-in-fact and agents or any of
them, or his or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ Roger L. Hawley Chief Executive Officer and Director November 6, 2014
Roger L. Hawley (Principal Executive Officer)
/s/ Ann D. Rhoads Executive Vice President, November 6, 2014
Ann D. Rhoads Chief Financial Officer, Treasurer and Secretary

(Principal Financial Accounting Officer)

/s/ Cam L. Garner Chairman of the Board November 6, 2014

Cam L. Garner
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/s/ Louis C. Bock Director

Louis C. Bock
/s/ James B. Breitmeyer, M.D., Ph.D. Director

James B. Breitmeyer, M.D., Ph.D.
/s/ Stephen J. Farr, Ph.D. President, Chief Operating Officer and Director

Stephen J. Farr, Ph.D.

/s/ Erle T. Mast Director
Erle T. Mast
/s/ Mark Wiggins Director
Mark Wiggins
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November 6, 2014

November 6, 2014
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Number

1.1*
1.2

3.12)
3.2(5)
3.3(2)
4.1(3)
4.2(1)
4.3(1)
4.4(4)

4.5(1)
4.6(1)
4.7(1)

4.8(1)

4.9(1)
4.10(1)
4.11(4)
4.12(4)
4.13(4)

4.14%*
4.15
4.16%*
4.17*
4.18%*
4.19%
5.1
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EXHIBIT INDEX

Description of Document
Form of Underwriting Agreement.

Controlled Equity OfferingSM Sales Agreement between the Registrant and Cantor Fitzgerald &
Co.

Fifth Amended and Restated Certificate of Incorporation

Certificate of Amendment of Fifth Amended and Restated Certificate of Incorporation
Amended and Restated Bylaws

Form of the Registrant s Common Stock Certificate

Third Amended and Restated Investors Rights Agreement dated December 2, 2009
Amendment to Third Amended and Restated Investors Rights Agreement dated July 1, 2010

Second Amendment to Third Amended and Restated Investors Rights Agreement dated June 30,
2011

Warrant dated March 5, 2007 issued by the Registrant to General Electric Capital Corporation
Warrant dated June 30, 2008 issued by the Registrant to Oxford Finance Corporation

Warrant dated June 30, 2008 issued by the Registrant to CIT Healthcare LL.C (subsequently
transferred to The CIT Group/Equity Investments, Inc.)

Transfer of Warrant dated March 24, 2009 from CIT Healthcare LLC to The CIT Group/Equity
Investments, Inc.

Warrant dated July 1, 2010 issued by the Registrant to Oxford Finance Corporation
Warrant dated July 1, 2010 issued by the Registrant to Silicon Valley Bank
Warrant dated June 30, 2011 issued by the Registrant to Oxford Finance LLC
Warrant dated June 30, 2011 issued by the Registrant to Silicon Valley Bank

Warrant dated July 18, 2011 issued by the Registrant to Cowen Healthcare Royalty Partners II,
L.P.

Form of Preferred Stock Certificate.
Form of Indenture.

Form of Debt Security.

Form of Warrant.

Form of Warrant Agreement.

Form of Unit Agreement.

Opinion of Latham & Watkins LLP.
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23.2
23.3
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Opinion of Latham & Watkins LLP.

Opinion of Latham & Watkins LLP.

Computation of Ratio of Earnings to Fixed Charges.

Consent of Independent Registered Public Accounting Firm.
Consent of Latham & Watkins LLP (included in Exhibit 5.1).
Consent of Latham & Watkins LLP (included in Exhibit 5.2).
Consent of Latham & Watkins LLP (included in Exhibit 5.3).
Power of Attorney (included on signature page hereto).

Statement of Eligibility of Trustee on Form T-1 under the Trust Indenture Act of 1939, as
amended.
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*  If applicable, to be filed by amendment or by a report filed under the Exchange Act and incorporated herein
by reference.

(1) Filed with the Registrant s Registration Statement on Form S-1 on September 3, 2010 (Registration
No. 333-169210).

(2) Filed with Amendment No. 2 to Registrant s Registration Statement on Form S-1 on October 27, 2010
(Registration No. 333-169210).

(3) Filed with Amendment No. 3 to the Registrant s Registration Statement on Form S-1 on November 4, 2010
(Registration No. 333-169210).

(4) Filed with the Registrant s Quarterly Report on Form 10-Q on August 11, 2011.

(5) Filed with the Registrant s Quarterly Report on Form 10-Q on November 8, 2012.
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