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Explanatory Note

This Amendment No. 1 on Form 10-K/A, or Amendment No. 1, is being filed by Zogenix, Inc. to amend our Annual
Report on Form 10-K for the year ended December 31, 2015 filed with the Securities and Exchange Commission, or
the SEC, on March 15, 2016, or the Initial Report. We are amending the Initial Report to include information
originally intended to be incorporated by reference from our Definitive Proxy Statement for our 2016 annual meeting
of stockholders pursuant to Regulation 14A of the Securities Act of 1934, as amended, that we intended to file with
the SEC no later than April 29, 2016.

Since we may not be filing our Definitive Proxy Statement by the end of 120 days following our fiscal year end as
originally intended, we are hereby filing this Amendment No. 1, in part, to provide the information we originally
intended to incorporate by reference. Such information is the information required by Items 10 to 14 of Part III of the
Annual Report on Form 10-K and the officer certifications associated with the same. Pursuant to Rule 12b-15 under
the Securities Exchange Act of 1934, as amended, or the Exchange Act, Part III of the Initial Report is hereby deleted
in its entirety and replaced with the following Part III as set forth below, and Part IV is amended and restated to add
new certifications (filed as exhibits hereto) by our Chief Executive Officer and Chief Financial Officer required
pursuant to Rule 13a-14(a) under the Exchange Act and 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002. This Amendment No. 1 does not change our previously reported financial
statements and other financial disclosures contained in the Initial Report.

Except for the addition of the Part III information, the filing of the required certifications, and the related amendment
of Part IV, no other changes have been made to the Initial Report and no other items in the Initial Report are being
amended hereby. This Amendment No. 1 does not reflect events occurring after the date of the Initial Report or
modify or update those disclosures affected by subsequent events.

As used in this Amendment No. 1, the terms “Zogenix,” “we,” “us” and “our” refer to Zogenix, Inc., including its consolidated
subsidiaries.
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PART III
Part III of the Initial Report is hereby deleted in its entirety and replaced with the following Part III as set forth below.

Item 10.Directors, Executive Officers and Corporate Governance
Board of Directors
The following table sets forth certain information about the members of our board of directors as of March 28, 2016:

Name Age Position with Zogenix, Inc.

Cam L. Garner 67 Chairman of the Board, Chairman of Compensation Committee
Louis C. Bock 51 Director, Chairman of Nominating/Corporate Governance Committee
James B. Breitmeyer, M.D., Ph.D. 62 Director

Stephen J. Farr, Ph.D. 57 Chief Executive Officer, President and Director

Roger L. Hawley 63 Director

Erle T. Mast 53 Director, Chairman of Audit Committee

Renee P. Tannenbaum, Pharm.D. 64 Director

Mark Wiggins 60 Director

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

Mr. Garner co-founded specialty pharmaceutical companies Cadence Pharmaceuticals, Inc. (acquired by Mallinckrodt
plc in March 2014), Somaxon Pharmaceuticals, Inc. (sold to Pernix Therapeutics in March 2013), Evoke Pharma, Inc.,
Elevation Pharmaceuticals, Inc. (sold to Sunovion Pharmaceuticals Inc. in 2012), DJ Pharma (sold to Biovail
Corporation in 2000), Verus Pharmaceuticals, Inc., Xcel Pharmaceuticals, Inc. (acquired by Valeant Pharmaceuticals
International in 2005), Neurelis, Inc., Meritage Pharma, Inc. (sold to Shire plc in February 2015), and most recently,
Kalyra Pharmaceuticals, Inc., OrPro Therapeutics, Inc., Alastin SkinCare and Zavante, Inc. He previously served as
chairman of Cadence from May 2004 until March 2014, and served as chairman of Verus, Elevation and Meritage
until their acquisition and Evoke since January 2007. Mr. Garner was Chief Executive Officer of Dura
Pharmaceuticals, Inc. from 1989 to 1995 and its Chairman and Chief Executive Officer from 1995 to 2000, when it
was sold to Elan. Mr. Garner also serves on the board of directors of Aegis Therapeutics, Inc., Neurelis, Inc., Kalyra
Pharmaceuticals and OrPro Therapeutics. Mr. Garner earned his B.A. in Biology from Virginia Wesleyan College and
an M.B.A. from Baldwin-Wallace College. As one of our co-founders and having served as our chairman since
August 2006, Mr. Garner’s extensive knowledge of our business, history and culture, his extensive experience as a
board member of multiple publicly-traded and privately-held companies, and expertise in developing, financing and
providing strong executive leadership to numerous biopharmaceutical companies, contributed to our board of directors’
conclusion that he should serve as a director of our company.

Louis C. Bock has served as a member of our board of directors since August 2006. Mr. Bock has been a Venture
Partner at Santé Ventures, a venture capital firm, since August 2014 and a Partner at Archer Venture Management
since December 2013. Previously, Mr. Bock was a Managing Director of Scale Venture Partners, a venture capital
firm, from 1997 to July 2014. Mr. Bock joined Scale Venture Partners in September 1997 from Gilead Sciences, Inc.,
a biopharmaceutical company, where he held positions in research, project management, business development and
sales from September 1989 to September 1997. Prior to Gilead, he was a research associate at Genentech, Inc. from
November 1987 to September 1989. He currently serves as a director of Arizona Therapeutics, Inc. (AzTE), Ascenta
Therapeutics, Inc., Cardiokinetix, Inc., Heat Biologics, Inc., Molecular Templates, PowerVision, Inc., Orexigen
Therapeutics, Inc. and Sonexa Therapeutics, Inc. and is responsible for Scale Venture Partners’ prior investments in
Seattle Genetics, Prestwick Pharmaceuticals, Inc. and Somaxon Pharmaceuticals, Inc. Mr. Bock has also previously
served as a director of Horizon Pharma, Inc., New Century Hospice, Inc. and diaDexus, Inc. Mr. Bock received his
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B.S. in Biology from California State University, Chico and an M.B.A. from California State University, San
Francisco. Mr. Bock’s extensive clinical and leadership experience in the biotechnology and biopharmaceutical
industries, including experience in research, project management, business development and sales from his time at
Gilead, and his membership on other companies’ boards of directors, including positions on other audit and
nominating/corporate governance committees, contributed to our board of directors’ conclusion that he should serve as
a director of our company.
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James B. Breitmeyer, M.D., Ph.D. has served as a member of our board of directors since March 2014. Dr. Breitmeyer
currently serves as the President of Bavarian Nordic, Inc., an international biotechnology company, and serves as the
President and Chief Executive Officer of Tokalas, Inc., a biotechnology startup developing targeted therapies for
cancers. He was previously Executive Vice President at Bavarian Nordic A/S from February 2013 to July 2015. He
served as acting Chief Medical Officer to Zogenix, Inc. from August 2012 to February 2013. Dr. Breitmeyer served as
Executive Vice President of Development and Chief Medical Officer of Cadence Pharmaceuticals from August 2006
to August 2012. He served as Chief Medical Officer of Applied Molecular Evolution, Inc., a wholly-owned subsidiary
of Eli Lilly and Company, a global pharmaceutical company, from December 2001 to August 2006. From 2000 to
2001, Dr. Breitmeyer served as the President and Chief Executive Officer of the Harvard Clinical Research Institute.
From 1991 to 2000, he held a variety of positions at Serono Laboratories Inc., a global biopharmaceutical company,
including Chief Medical Officer and Senior Vice President of Research and Development. Prior to Serono
Laboratories, he served as a scientific advisor and consultant to ImmunoGen, Inc., and held clinical and teaching
positions at the Dana Farber Cancer Institute and Harvard Medical School. Dr. Breitmeyer holds a B.A. in Chemistry
from the University of California, Santa Cruz, an M.D. and Ph.D. from Washington University School of Medicine,
and is Board Certified in Internal Medicine and Oncology. Dr. Breitmeyer’s extensive experience in the
biopharmaceutical industry, including providing strong executive leadership to numerous biopharmaceutical
companies, and significant expertise in the medical field, contributed to our board of directors’ conclusion that he
should serve as a director of our company.

Stephen J. Farr, Ph.D. is one of our co-founders and has served as our President and as a member of our board of
directors since our inception in May 2006. Since April 2015, Dr. Farr also serves as our Chief Executive Officer.
From May 2006 to August 2006, Dr. Farr also served as our Chief Executive Officer and from August 2006 to March
2013, Dr. Farr also served as our Chief Operating Officer. From 1995 to August 2006, Dr. Farr held positions of
increasing responsibility within pharmaceutical sciences and research and development at Aradigm Corporation, and
he served most recently as Senior Vice President and Chief Scientific Officer. In 2003, he played a key role in
identifying and acquiring the DosePro technology and became technical director and executive sponsor for the
development of sumatriptan DosePro at Aradigm Corporation. From 1986 to 1994, Dr. Farr was a tenured professor at
the Welsh School of Pharmacy, Cardiff University, United Kingdom, concentrating in the areas of physical pharmacy
and biopharmaceutics. He is a fellow of the American Association of Pharmaceutical Scientists and visiting Associate
Professor in the Department of Pharmaceutics, School of Pharmacy, Virginia Commonwealth University. Dr. Farr is a
registered pharmacist in the United Kingdom and obtained his Ph.D. in Pharmaceutics from the University of Wales.
Dr. Farr currently serves on the board of directors of SteadyMed Therapeutics, Inc. As one of our co-founders and
having served as our President since May 2006, Dr. Farr’s extensive knowledge of our business, history and culture, as
well as his significant experience in research and development and thorough knowledge of the pharmaceutical product
development process, contributed to our board of directors’ conclusion that he should serve as a director of our
company.

Roger L. Hawley is one of our co-founders and has served as a member of our board of directors since August 2006
and as our Chief Executive Officer from August 2006 to April 2015. From January 2006 to August 2006, Mr. Hawley
served as a consultant to CG Pharma, Inc. From August 2003 to January 2006 he served as Executive Vice President,
Commercial and Technical Operations for InterMune, Inc., a biopharmaceutical company focused on therapies in
hepatology and pulmonology. From October 2002 to July 2003, Mr. Hawley was the Chief Commercial Officer at
Prometheus Laboratories Inc., a specialty pharmaceutical and diagnostics company. From 2001 to 2002, Mr. Hawley
served as General Manager & Vice President of Sales and Marketing at Elan Pharmaceuticals, Inc. (acquired by
Alkermes Plc). From 1987 to 2001, Mr. Hawley held a broad range of management positions in commercial
operations, alliance/partnership management, and regional sales and corporate finance at GlaxoSmithKline, or GSK.
His last position at GSK was Vice President of Sales-CNS/GI Division. From 1976 to 1987, he held various financial
management positions with Marathon Oil Company, including serving four years in London, England. While at
Marathon, he was a certified treasury manager and a certified public accountant. Mr. Hawley served as a member of
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the board of directors of Cypress Bioscience, Inc., a publicly traded pharmaceutical company, until December 2010.
Mr. Hawley holds a B.Sc. in Accounting from Eastern Illinois University. As one of our co-founders and having
served as our Chief Executive Officer for nearly nine years, Mr. Hawley’s extensive knowledge of our business,
history and culture, as well as over 20 years of experience in the pharmaceutical industry, including providing strong
executive leadership to numerous biopharmaceutical companies, contributed to our board of directors’ conclusion that
he should serve as a director of our company.

Erle T. Mast has served as a member of our board of directors since May 2008. Mr. Mast is a co-founder of and has
served as Executive Vice President, Chief Financial Officer with Clovis Oncology, Inc. since May 2009. From July
2002 to May 2008, Mr. Mast served as Executive Vice President and Chief Financial Officer of Pharmion
Corporation, until its acquisition by Celgene Corporation. From 2000 to 2002, after Elan Pharma International Ltd.
acquired Dura Pharmaceuticals, Inc., Mr. Mast served as Chief Financial Officer for the Global Biopharmaceuticals
business unit of Elan. From 1997 to 2000, Mr. Mast served as Vice President of Finance for Dura Pharmaceuticals.
From 1984 to 1997, Mr. Mast held positions of increasing responsibility at Deloitte & Touche, LLP, serving most
recently as Partner, where he provided accounting, auditing and business consulting services to companies in various
industries, including the healthcare, pharmaceutical, biotech and manufacturing industries. Mr. Mast also
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served on the board of directors of Receptos, Inc. from 2013 to 2015 and of Somaxon Pharmaceuticals, Inc. from 2008
to 2013. Mr. Mast received a degree in Business Administration from California State University, Bakersfield.

Mr. Mast’s experience as a chief financial officer of various companies in the healthcare industry and in providing
accounting, auditing and consulting services while at Deloitte & Touche, LLP, as well as his expertise in management,
accounting, treasury, and finance functions, contributed to our board of directors’ conclusion that he should serve as a
director of our company.

Renee P. Tannenbaum, Pharm.D. has served as a member of our board of directors since February 2015. Dr.
Tannenbaum currently serves as an independent consultant to the life sciences industry. From 2012 to 2016, Dr.
Tannenbaum served as the Head of Global Customer Excellence of AbbVie, Inc., a global, research-based
biopharmaceutical company, where she was responsible for building commercial capabilities for headquarters and
affiliate commercial organizations. Dr. Tannenbaum was previously President of Myrtle Potter & Company, LLC, a
global life sciences consulting and advisory firm, from January 2011 to October 2012. From May 2009 to January
2011, she served as Executive Vice President and Chief Commercial Officer at Elan Pharmaceuticals, Inc., or Elan,
where she was responsible for revenue generation for Elan’s marketed products, preparing for the commercialization of
the company’s pipeline, including its Alzheimer’s portfolio, and strengthening the company’s overall commercial
capabilities. Prior to her role at Elan, Dr. Tannenbaum was at Novartis Pharma AG for three years, where she led the
Global Commercial Operations organization. Prior to that, she spent nine years at Bristol Myers Squibb and 16 years
at Merck and Company where she held a variety of leadership positions in operations and general management. She
retains a faculty position at the University of the Sciences at Philadelphia’s Mayes College of Healthcare Business and
Policy and serves as the Dean’s Professor. Dr. Tannenbaum received her Pharm.D. from the Philadelphia College of
Pharmacy and Sciences, her M.B.A. from Temple University, and her B.Sc. in Pharmacy from the University of
Connecticut. She currently serves on the board for the Healthcare Businesswomen’s Association, Chicago Chapter.
Dr. Tannenbaum’s extensive experience in the biopharmaceutical industry, including providing strong executive
leadership to numerous biopharmaceutical companies, contributed to our board of directors’ conclusion that she should
serve as a director of our company.

Mark Wiggins has served as a member of our board of directors since May 2011. Mr. Wiggins served as Senior Vice
President of Corporate and Business Development at Elcelyx Therapeutics, Inc. from August 2012 to March 2015.
Mr. Wiggins previously served as the Chief Business Officer of Mpex Pharmaceuticals, a biopharmaceutical
company, overseeing strategic business operations and the sale of the company in 2011. From May 1998 to February
2009, Mr. Wiggins was employed at Biogen Idec, Inc., and its predecessor Idec Pharmaceuticals, Corp.,
biotechnology companies, where he served as head of Business Development, later as Vice President of Marketing
and Business Development and most recently as Executive Vice President of Corporate and Business Development.
At Idec Pharmaceuticals, Mr. Wiggins was a member of the management committee for the collaboration with
Genentech on Rituxan @, and he was responsible for worldwide partnering, licensing and corporate acquisitions.

Mr. Wiggins has substantial experience in pharmaceutical marketing and business development activities. Prior to
Biogen Idec, Mr. Wiggins spent fifteen years in a number of positions of increasing responsibility in marketing,
marketing research and business development at Hybridon, Inc., Schering-Plough Corporation (now Merck),

Johnson & Johnson and Pfizer, Inc. Mr. Wiggins’ business development transaction experience includes closing over
20 licensing deals and several global corporate partnerships and company acquisitions. Mr. Wiggins earned his B.S. in
Finance from Syracuse University and an M.B.A. from the University of Arizona. Mr. Wiggins’ expertise in business
development activities and the marketing of pharmaceutical products, as well as his extensive management experience
within the biopharmaceutical industry, contributed to our board of directors’ conclusion that he should serve as a
director of our company.

Executive Officers and Key Employees
The following table sets forth certain information about our executive officers and certain key employees as of March
28, 2016:



Name

Executive Officers:
Stephen J. Farr, Ph.D.
Ann D. Rhoads

Bradley S. Galer, M.D.
Gail M. Farfel, Ph.D.
Thierry J.P. Darcis, M.D.
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Age Position

57
50
54
52
53

Chief Executive Officer, President and Director

Executive Vice President, Chief Financial Officer, Treasurer and Secretary
Executive Vice President, Chief Medical Officer

Executive Vice President, Chief Development Officer

Executive Vice President, General Manager, Europe, Zogenix International Limited
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Executive Officers

The biography of Stephen J. Farr, Ph.D. can be found above under the "Board of Directors” heading.

Ann D. Rhoads has served as our Executive Vice President, Chief Financial Officer, Treasurer and Secretary since
March 2010. From 2000 to December 2009, Ms. Rhoads was the Chief Financial Officer for Premier, Inc., a
healthcare service company, where she had responsibility for all areas of financial management, strategic planning,
business development, information technology, and ethics and compliance. From August 1998 to 2000, Ms. Rhoads
served as Vice President for strategic initiatives at Premier, where she was responsible for overseeing strategic
investments, including a venture capital fund, as well as assisting Premier operating divisions with long range
strategic planning. Prior to joining Premier, Ms. Rhoads held various positions at Sprout Group, a venture capital
affiliate of Donaldson, Lufkin & Jenrette (now part of Credit Suisse First Boston), Bain & Company and Merrill
Lynch Capital Partners (now known as Stonington Partners). Ms. Rhoads is currently a member of the board of
directors of Globus Medical Inc. and Evoke Pharma, Inc. Ms. Rhoads received a B.S. from the University of Arkansas
and an M.B.A. from the Harvard Business School.

Bradley S. Galer, M.D., has served as our Executive Vice President and Chief Medical Officer since December 2013.
Prior to joining the company, Dr. Galer served as President of the Pain Group at Nuvo Research Inc., a specialty
pharmaceutical company with three commercialized topically delivered pain products from December 2009 to
December 2013. In this position, he oversaw the strategy and operations of the Pain Group, including its
commercialization, drug development and business development activities, licensing opportunities and liaising with
partners. Prior to joining Nuvo Research, Dr. Galer was employed at Endo Pharmaceuticals Inc. as Senior Medical
Officer and Group Vice President, Scientific Affairs from August 2002 to October 2005, where he was responsible for
the departments of Clinical and Biostatistics, Medical Affairs, Pharmacovigilance, Medical Liaison and Medical
Information. He and his team provided clinical and scientific leadership for the development and marketing of
analgesic and migraine products, including Lidoderm, Percocet, Opana, Opana ER and Frova. Dr. Galer has also held
numerous other industry positions, along with academic and clinical appointments. He has published over 200 articles
on pain management in peer review journals and textbooks. Dr. Galer received his medical doctorate and a neurology
residency from Albert Einstein in New York and two Pain Fellowships, at Memorial Sloane-Kettering in New York
and University of California, San Francisco, as well as headache training at Montefiore Headache Clinic in New York
and University of California, San Francisco.

Gail M. Farfel, Ph.D., has served as our Executive Vice President, Chief Development Officer since July 2015. Dr.
Farfel has over 20 years of experience in leading drug development projects for multiple central nervous system
indications, including epilepsy. From December 2012 to June 2015, she was Chief Clinical and Regulatory Officer of
Marinus Pharmaceuticals, where she established and oversaw clinical, medical and regulatory strategies for adult and
pediatric seizure disorders, including a pediatric epileptic orphan disease. From May 2008 until December 2012, Dr.
Farfel served as President of G. Meredith Consulting LLC, a firm providing strategic consulting and support to
biopharmaceutical and software development companies. Dr. Farfel was Vice President, Therapeutic Area and Head
for Neuroscience Clinical Development and Medical Affairs at Novartis Pharmaceuticals Corporation from March
2006 through April 2008, in which capacity she oversaw a portfolio of products including Gilenya® for multiple
sclerosis, Exelon® and the Exelon® Patch for Alzheimer’s disease and Parkinson’s disease, and the antidepressant,
agomelatine. From November 1996 to February 2006, Dr. Farfel held a variety of leadership positions in Clinical
Development and Global Medical Affairs at Pfizer, Inc. where she directed programs through all stages of clinical
development and regulatory submissions. Dr. Farfel is the author of over 50 scientific articles in the areas of
neuropsychopharmacology and drug effects, and holds a Ph.D. in neuropsychopharmacology from the University of
Chicago, where she received the Ginsburg Prize for Dissertation Excellence, and a Bachelor’s degree in Biochemistry
from the University of Virginia.

Thierry J.P. Darcis, M.D., has served as the Executive Vice President and General Manager, Europe of our subsidiary
Zogenix International Limited since July 2015. Prior to joining the company, Dr. Darcis served as the Vice President
and General Manager of the EMEA Region for NPS Pharmaceuticals, Inc. from March 2014 to March 2015. He was
the Vice President and General Manager of ViroPharma Europe for ViroPharma Inc. from June 2007 to February
2014, in which role he served as the director of several ViroPharma subsidiaries. Previously, Dr. Darcis was the Vice
President, Global Marketing Head and a member of the executive team at Novartis Vaccines. Prior to joining Novartis
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Vaccines, Dr. Darcis spent over five years with GlaxoSmithKline Biologicals in Belgium, and also worked at UCB
Pharma and as a physician in Cape Town and Pretoria, South Africa. Dr. Darcis received his M.D. from the Catholic
University of Leuven, Belgium, his M.B.A. from the University of Stellenbosch, South Africa, and his B.S. in
marketing and advertising from the Solvay Business School in Brussels.

Board Independence

Our board of directors has determined that all of our directors who served on our board of directors during 2015 were,
and all of our current directors are, independent directors within the meaning of the applicable Nasdaq Stock Market
LLC, or Nasdagq,

5
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listing standards, except for Roger L. Hawley, our former Chief Executive Officer, James B. Breitmeyer, M.D., Ph.D.
and Stephen J. Farr, Ph.D., our Chief Executive Officer and President.

Board Leadership Structure

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

The Board’s Role in Risk Oversight

Our board of directors has responsibility for the oversight of the company’s risk management processes and, either as a
whole or through its committees, regularly discusses with management our major risk exposures, their potential
impact on our business and the steps we take to manage them. The risk oversight process includes receiving regular
reports from board committees and members of senior management to enable our board to understand the company’s
risk identification, risk management and risk mitigation strategies with respect to areas of potential material risk,
including operations, finance, legal, regulatory, strategic and reputational risk.

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

Board of Directors Meetings

During 2015, our board of directors met eight times, including telephonic meetings, and in that year, all incumbent
directors attended at least 75% of the aggregate number of meetings of the board and the committees on which they
served, during the periods in which they served.

Committees of the Board of Directors

We have three standing committees: the audit committee, the compensation committee and the nominating/corporate
governance committee. Each of these committees has a written charter approved by our board of directors. A copy of
each charter can be found under the Investor Relations-Corporate Governance section of our website at
WWW.zogenix.com.

Audit Committee

The audit committee of our board of directors currently consists of Messrs. Mast (chairman and audit committee
financial expert), Bock and Wiggins. The audit committee met six times during 2015, including telephonic meetings.
Our board of directors has determined that all members of the audit committee are independent directors, as defined in
the Nasdaq qualification standards and by Section 10A of the Exchange Act. In addition, our board of directors has
determined that Mr. Mast qualifies as an “audit committee financial expert” as that phrase is defined under the
regulations promulgated by the SEC. The audit committee is governed by a written charter adopted by our board of
directors. The audit committee’s main function is to oversee our accounting and financial reporting processes, internal
systems of control, independent registered public accounting firm relationships and the audits of our financial
statements. The audit committee’s responsibilities include, among other things:
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eselecting and engaging our independent registered public accounting firm;
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eevaluating the qualifications, independence and performance of our independent registered public accounting firm;
eapproving the audit and non-audit services to be performed by our independent registered public accounting firm;

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

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

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

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

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

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

 reviewing and evaluating, at least annually, the performance of the audit committee and its members including
compliance of the audit committee with its charter.

Both our external auditor and internal financial personnel meet privately with the audit committee and have
unrestricted access to this committee.
Compensation Committee
The compensation committee of our board of directors currently consists of Messrs. Garner (chairman), Bock and
Wiggins. The compensation committee met five times during 2015, including telephonic meetings. Our board of
directors has determined that all members of the compensation committee are independent directors, as defined in the
Nasdaq qualification standards. The compensation committee is governed by a written charter approved by our board
of directors. The compensation committee’s purpose is to assist our board of directors in determining the development
plans and compensation for our senior management and directors and recommend these plans to our board of
directors. The compensation committee’s responsibilities include, among other things:

ereviewing our compensation philosophy, including our policies and strategy relative to executive compensation;
ereviewing and recommending to the full board for approval the compensation of our Chief Executive Officer;

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

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

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

14



Edgar Filing: ZOGENIX, INC. - Form 10-K/A

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

Jreviewing and evaluating, at least annually, the performance of the compensation committee and its members
including compliance of the compensation committee with its charter.

Nominating/Corporate Governance Committee
The nominating/corporate governance committee of our board of directors currently consists of Messrs. Bock
(chairman), Mast and Wiggins. The nominating/corporate governance committee met two times during 2015. Our
board of directors has determined that all members of the nominating/corporate governance committee are
independent directors, as defined in the Nasdaq qualification standards. The nominating/corporate governance
committee is governed by a written charter approved by our board of directors. The nominating/corporate governance
committee’s purpose is to assist our board of directors by identifying individuals qualified to become members of our
board of directors, consistent with criteria set by our board, and to develop our corporate governance principles. The
nominating/corporate governance committee’s responsibilities include, among other things:

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

eadministering a policy for considering stockholder nominees for election to our board of directors;
eevaluating and recommending candidates for election to our board of directors;

edeveloping guidelines for board compensation;

15



